
Susan Casady 
Regulatory Programs Leader 
State Regulation 

Tel. 602-250-2709 Mail Station 9708 
Fax 602-250-3003 PO Box 53999 
e-mail Susan.Casady@aps.com Phoenix, Arizona 85072-3999 

December 28,201 0 

Docket Control 
Arizona Corporation Commission 
1200 W. Washington 
Phoenix, AZ 85007 

RE: APSRinnacle West Communications With Credit Rating Agencies 
Docket No. E-O1345A-08-0172 

Attached please find copies of Arizona Public Service Company (“APS’) and Pinnacle West’s 
past communications with credit rating agencies pursuant to Decision No. 70667: 

Arizona Public Service Company shall file all currently existing communications 
within 10 days of the effective date of this Decision and shall file future 
communications on a monthly basis. The first such monthly report shall be due 
on February 1,2009, and the monthly filings shall continue until the conclusion of 
Arizona Public Service Company’s general rate case. Thereafter, Arizona Public 
Service Company shall make such filings on a six month basis, with the first 
filing due by January 1,20 10.’ 

This filing covers the communications with rating agencies from June 16, 2010, through 
December 3 1,20 10. The last communication for the year is dated December 17, 20 10. Typically, 
no communications with rating agencies occur in the final two weeks of the year. If you have any 
questions regarding this information, please contact me at (602)250-2709. 

Sincerely, 

Susan Casady 
cg .-q 

ry 
SC/Sl cl-, 

Attachment a, 

cc: Steve Olea (unredacted) a 
Brian Bozzo (unredacted) 
Barbara Keene (unredacted) 
Terri Ford (unredacted) 
Elijah Abinah (unredacted) 

9 c, r- - 
LJ 
bJ 

APS had made monthly filings covering the six months prior to January 1,201 0, so as a practical matter the first 
filing covering an entire six month period is due July 1,20 10. 
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Rating Agency Communication Log 

I I 
Date Person APSIPNW Personnel Subject Comment 

1 I 6/21/2010)Laura Schumacher I Jim McGill IAttended Moody's Issuers I 1 
lconference I 

3 

4 

forecast 
E-mail to S&P re: cap ex forecast 6/21/2010 Tony Bettinelli, S&P 

6/22/2010 Tony Bettinelli, S&P Karen Dolyniuk E-mail to S&P re: Coconino 1994 Confidential attachment 

Jim McGill 

I I 1 lbonds I 
5) 6122120101Laura Schumacher, I Investor Relations IE-mail regarding PNW dividend I 

IMoodys ldeclaration I 

I I ldeclaration I 
71 6/22/20101Tony Bettinelli, S&P I Investor Relations IE-mail regarding PNW dividend I 

9 

I I I ldeclaration I 
81 6/22/20101Phil Smyth, Fitch I Karen Dolyniuk IVoice msg to Fitch re: Coconino I 

1994 bonds ~ 

6/22/2010 Phil Smyth, Fitch Karen Dolyniuk E-mail to Fitch re: Coconino 1994 Confidential attachment 

20 

21 

Moodys 

Moodys ratings 
6/29/2010 Laura Schumacher, Karen Dolyniuk E-mail from Moody's re: APS 

6/29/2010 Laura Schumacher, Karen Dolyniuk Phone call with Moody's re: APS 
I Moodys I I ratings I 

221 717120101Tony Bettinelli, S&P I Karen Dolyniu k 1 E-mail to S&P re: Coconino 1994 I Confidential attachment 

23 

24 

25 

26 

bonds 
E-mail to Fitch re: Coconino 1994 same attachment as 22 
bonds 

7/12/2010 Carla Siefer, S&P Karen Dolyniuk E-mail to S&P re: Coconino 1994 Confidential attachment 
bonds 

7/12/2010 Carla Siefer, S&P E-mail to S&P re: Coconino 1994 Confidential attachment 
bonds 

711 3/2010 Chetara Mangaroo, Karen Dolyniuk E-mail to Moody's re: Coconino same attachment as 24 

7/7/2020 Phil Smyth, Fitch Karen Dolyniuk 

Karen Dolyniuk 

I Moody's I 11 994 bonds I 
271 7/13/2010~Chetara Mangaroo, IKaren Dolyniuk )E-mail to Moody's re: Coconino lsame attachment as 25 

28 
Moody's 1994 bonds 

E-mail from S&P re: Coconino 
1994 bonds 

711 2/2010 Carla Siefer, S&P Karen Dolyniuk 
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29 

30 

31 

32 

33 

34 

35 

36 
I Moodys 

371 7/1412010~Laura Schumacher, I Lee Nickloy 

7/12/2010 Carla Siefer, S&P 

7/12/2010 Carla Siefer, S&P 

7/12/2010 Rob Hornick, Fitch 

7/12/2010 Rob Hornick, Fitch 

7/12/2010 Rob Hornick, Fitch 

7/12/2010 Rob Hornick, Fitch 

7/13/2010 Tony Bettinelli, S&P 

7/14/2010 Laura Schumacher, Jim McGill 

Karen Dolyniuk 

Karen Dolyniuk 

Karen Dolyniuk 

Karen Dolyniuk 

Karen Dolyniuk 

Karen Dolyniuk 

Lee Nickloy and Jim 
McGill 

38 
Moodys 

7/14/2010 Phil Smyth, Fitch Karen Dolyniuk 

39 

40 

41 

42 

43 

44 

45 

E-mail to S&P re: Coconino 1994 
bonds 
E-mail from S&P re: Coconino 
1994 bonds 
E-mail to Fitch re: Coconino 1994 
bonds 
E-mail from Fitch re: Coconino 
1994 bonds 
E-mail to Fitch re: Coconino 1994 
bonds 
E-mail from Fitch re: Coconino 
11 994 bonds 
E-mail from S&P re: article on 
isser liquidity 
Voice mail from Moody’s re: Four 
Corners/SCE 
Phone call re: Four Corners 

7/14/2010 Phil Smyth, Fitch 

7/19/2010 Mindy Xu, S&P 

7/19/2010 Jacek Stolatz, Moodys 

7/21/2010 Laura Schumacher, Investor Relations 

7/21/2010 Phil Smyth, Fitch Investor Relations 

7/21/2010 Tony Bettinelli, S&P Investor Relations 

7/22/2010 Mindy Xu, S&P Karen Dolyniuk 

Karen Dolyniuk 

Karen Dolyniuk 

Karen Dolyniuk 

Moodys 

E-mail to S&P re: Coconino bonds 

46 

E-mail to Moody’sS&P re: 
Coconino bonds 
E-mail regarding PNW Q2 
earnings release 
E-mail regarding PNW Q2 
earnings release 
E-mail regarding PNW Q2 
earnings release 
E-mail from S&P re: Coconino 

7/22/2010 Mindy Xu, S&P Karen Dolyniuk 
bonds 
E-mail to S&P re: Coconino bonds 

I I I I I 

47) 7/22/20101Mindy Xu, S&P ]Karen Dolyniuk IE-mail from S&P re: Coconino I 
Confidential attachment 

48 
bonds 
E-mail to S&P re: Coconino bonds 7/22/2010 Mindy Xu, S&P Karen Dolyniuk 

I I I 
501 7/23/2010)Laura Schumacher, I Investor Relations 

E-mail to S&P re: Coconino bonds 

E-mail regarding new wind project 

E-mail regarding new wind project 

E-mail regarding new wind project 

E-mail to Moody’sS&P re: 
Coconino bonds 

Confidential attachment 

Confidential attachment 

I I I 
521 7/23/20101Tony Bettinelli, S&P I Investor Relations 

49 7/22/2010 Mindy Xu, S&P Karen Dolyniuk 

51 
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Moodys 
7/23/2010 Phil Smyth, Fitch Investor Relations 

49 7/26/2010 Jacek Stolatz, Moodys Karen Dolyniuk 



Rating Agency Communication Log 

2 

3 

4 

bonds 
E-mail to Moody's re: Coconino 
bonds 
E-mail from Fitch re: ratings letter 

E-mail from Fitch re: ratings letter 

7/29/2010 Jacek Stolarz, Moodys 

7/30/2010 Richard Park, Fitch 

7/30/2010 Richard Park, Fitch 

Karen Dolyniuk 

Karen Dolyniuk 

Karen Dolyniuk 

Date Person APSlPNW Personnel Subject Comment 
I 1 I 7/29/20101Richard Park, Fitch IKaren Dolyniuk IE-mail to Fitch re: Coconino I 

8 
9 

10 

71 8/2/2010 Richard Park, Fitch I 
8/2/2010 Richard Park, Fitch 
8/2/2010 Richard Park, Fitch 
8/3/2010 Laura Schumacher, Investor Relations E-mail regarding Q2 earnings 

Karen Dolyniuk 
Karen Dolyniuk 

E-mail to Fitch re: ratings letter 
E-mail to Fitch re: ratings letter 

IKaren Dolyniuk 

11 
12 
13 

I IE-mail from Fitch re: ratings letter 

Moodys 
8/3/2010 Phil Smyth, Fitch Investor Relations E-mail regarding Q2 earnings 
8/3/2010 Tony Bettinelli, S&P Investor Relations E-mail regarding Q2 earnings 
8/3/2010 Laura Schumacher, Investor Relations E-mail with 10Q 

14 
15 
16 

17 

18 

19 
20 

21 

22 

23 
24 

Moodys 
8/3/2010 Phil Smyth, Fitch Investor Relations E-mail with 10Q 
8/3/2010 Tony Bettinelli, S&P Investor Relations E-mail with 10Q 
8/3/2010 Jacek Stolarz, Moodys 

8/3/2010 Jacek Stolarz, Moodys 

8/3/2010 Alex Epelbaum, Moody's 

8/3/2010 Richard Park, Fitch 
8/3/2010 Richard Park, Fitch Karen Dolyniuk E-mail from Fitch re: ratings letter Confidential attachment 

8/4/2010 Jacek Stolarz, Moodys 

8/4/2010 Jacek Stolarz, Moodys 

8/9/2010 Linda Linchseter, S&P 
8/9/2010 Linda Linchseter, S&P Phill Nelson E-mail from S&P re: pension Confidential attachment 

Karen Dolyniuk 

Karen Dolyniuk 

Karen Dolyniuk 

Karen Dolyniuk 

E-mail to Moody's re: Coconino 
bonds 
E-mail to Moody's re: Coconino 
bonds 
E-mail from Moody's re: ratings 
application 
E-mail to Fitch re: ratings letter 

Karen Dolyniuk 

Karen Dolyniuk 

Phill Nelson 

E-mail from Moody's re: Coconino 
bonds 
E-mail to Moody's re: Coconino 
bonds 
Phone call re: pension update 

25 
update 

8/9/2010 Linda Linchseter, S&P Phill Nelson E-mail to S&P re: pension update Confidential attachment 
I I I I I 

261 811 01201 OlLaura Schumacher, I Investor Relations IE-mail regarding new solar plant I 

27 
28 
29 

30 
31 

Moodys 
8/10/2010 Phil Smyth, Fitch 
8/10/2010 Tony Bettinelli, S&P 
8/10/2010 Jacek Stolarz, Moodys 

8/10/2010 MindyXu, S&P Karen Dolyniuk E-mail re: rating letter 
8/10/2010 Jacek Stolarz, Moodys 

Investor Relations 
Investor Relations 
Karen Dolyniuk 

E-mail regarding new solar plant 
E-mail regarding new solar plant 
E-mail to Moody's re: Coconino 
bonds 

E-mail to Moody's re: Coconino Karen Dolyniuk 
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Rating Agency Communication Log 

2 

3 

Date Person APSlPNW Personnel Subject Cornm-nt 
1 I 9/9/20101Lauw Schumacher, IKaren Dolyniuk IE-mail to Moody's re: Farmington I 1 

Moodys bonds 
E-mail to S&P re: Fanington 
bonds 
E-mail to Fitch re: Farmington 

9/9/2010 Tony Bettinelli, S&B 

9/9/2010 Phil Smyth. Fitch 

Karen Dolyniuk 

Karen Dolyniuk 
I--- 

Farmington bonds 
E-mail to S&P re: Farmington 
bonds 
E-mail to Moody's re: Farmington 

I I I I bonds 1 
41 9/9/2010lLaura Schurnacher, I Karen Dolyniuk ]E-mail to Moody's re: Farmington I 

attachments 

same attachments as 21 

Moodys 
12 9/13/2010 Tony Bettinelli, S&P Karen Dolyniuk 

21 

I I Moodys I 
191 9/17/201 OlLaura Schumacher, I Karen Dolyniuk 

Moodys 
9/22/2010 Tony Bettinelti, S&P Karen Dolyniuk 

I 1 Moodys I 
201 9/17/2010~Laura Schumacher, I Karen Dolyniuk 

bands 
E-mail to Moody's re: Farmington 
bonds 
E-mail to S&P re: Farmington 
bonds 
E-mail to Fit& re: Farmington 
bonds 
Phone call with Moody's re: 
Farmington bonds 

above 
Karen Dolyniuk 

Moodys -- 
25 9/22/2010 Tony Bettinelli, S&P Karen Dolyniuk 

26 9/22/2010 Phil Smyth, Fitch Karen Dolyniuk 

27 9 / 2 Z ? O I O  Laura Schumacher, Karen Dolyniuk 
Moodys 

bonds 
E-mail to S&P re: Farmington 
bonds 
E-mail to Fitch re: Farmington 
bonds 
E-mail from Fitch re: Farmington 
bonds 
E-mail to Fitch re: Farmington 
bonds 
E-mail to Fitch re: Farmington 
bonds I 
E-mail from S&P re; Farmington I 
bonds I 
E-mail from Moody's re: I 
Farrnington bonds I 
E-mail to S&P re: Farmington 
bonds 
E-mail to Moody's re: Farmington 
bonds 
E-mail from S&P re: Farmington 
bonds I 
E-mail to S&P re: Farmington 

bonds I 
E-mail from Moody's re: 

bonds !above 
E-mail to Fiteh re: Farmington lSame attachments as 21 
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32 

34 
_I 

- 
37 

9/22/2010 Laura Schumacher, 

9/22/2010 Laura Schumacher, 
. . . - - - - 

9/22/2010 Laura Schumacher, 

9@2/2010 Laura Schumacher, 
Moodys 

9/22/2010 Tony Bettinelli, S&P 

' 9/23M01Q Phil Smyth, Fitch 

Karen Daiyniuk IE-mail from Moody's re: 1 
IFarmington bonds I 
I E-mail to Moody's re: Farmington I Karen Dolyniuk 

bonds 
Phone call with Ftch re: 
Farmington bonds 
E-mail to Fitch re: Farmington 

h r e n  Dolyniuk 

Karen Dolyniuk 
I bonds I 

~Karen Dolyniuk IE-mail from Fitch re: Farmington lattachment 
1 bonds t 

Karen Dolyniuk . I E-mail to Fitch re: Farmington 
bonds 
E-mail fmm S%P regarding 
pension contribution 

Lee NickloylJim McGiH 
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34 10/7/2010 Tony Bettinelli, S&P Karen Dolyniuk 

35 10/7/2010 Laura Schumacher, Karen Dolyniuk 

36 1 W/2010 Laura Schumacher, Lee N e l o y  

37 1 W/2010 Laura Schumacher, Karen Dolyniuk 

38 lW/ZOlO Laura Schumacher, Karen Ddyniuk 

39 1 W/2010 Tony Bettinelli, S&P Karen Dolyniuk 

40 1 W / 2 O l O  Tony Eettinelli, S&P Karen Ddyniuk 

41 1 W/2010 Tony Bettinelli, SBP Karen Dolyniuk 

42 1 W/2010 Tony Bettinelli, S&P Karen Dolyniuk 

43 lW/2010 Tony Bettinelti, S&P Karen Dolyniuk 

Moody$ 

Moodys 

Moodys 

Moodys 

Page 7 of 695 

E-mail to S&P re: Farmington 
bonds 
E-mail to Moody’s re: EPA and 
Four Comers 
Phone call to Moody‘s re: EPA 
and Four Comers 
E-mail from Moody’s re: EPA and 
Four Comers 
E-mail to Moody’s re: EPA and 
Four Comers 
E-mail from S&P re: Fannington 
bond8 
Phone call tOs(LP re: Famington 
bonds 
E-mail to S&P re: Farmington 
bonds 
E-mail to SbP re: Farmington 
bonds 
E-mail from S&P re: Farmington 



’ 68 1012012010 Laura Schumacher, 

69 10/20/2010 Phil Smyth, Fit& 

70 10120/2010 Tony Bettinelli, S8P 

Investor Relatiins 

Investor Relations 

Investor Relations 

E-mail regarding 43 earnings 
Moodys release 

E-mail regarding 43  earnings 
release 
E-mail regarding 4 3  earnings 
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Ratlng Agency Communldon Log 

10/28/2010 Tony Bettinelli, S&P Investor Relations E-mail regarding release of third- 
quarter form 1OQ 

10/28/2010 Laura Schumacher, Investor Relations E-mail regarding release of third- 
Moodys quarter form 10Q 

10/28/2010 Phil Smyth. Fitch Investor Relations E-mail regarding release of third- 
quarter form 1OQ 

10/28/2010 Tony Bettinelli, SIP Investor Relattons E-mall regarding release of third i 12 

13 

11/4/2010 

4 lIsf2010 

14 

W Y S  Conference 
Tony Bettinelli, S&P Lee Nickloy 

Phil Smvth. Fit& 

Phone call to discuss the Four 
Comers transaction 

Jim Hatfield, Lee Nickloy, Phone call to discuss the Four 

11/5/2010 

11/5/2010 

11/5/2010 

11/5/2010 

1 -  I lquarter earninas I 
10/28/2010jLaura schumacher. Jlnvestor Relations [E-mail regarding release of third I 

Pete Ewen Comers transaction 
Phil Srnyth. Fitch Lee Nickloy E-mail regarding Four Corners Attachment - Confidential 

Tony Bettinelli, S&P Lee Nlckloy €-mall regarding four Comers Attachment - Confidential 

Tony Bettinelli, S&P Lee Nickloy E-mail regarding Four Comers 

Tony Bettinelli, S&P Lee Nickloy E-mail regarding Four Corners 

transaction 

transaction 

transactlon 

I I Jquarter earnings I 
10128/2010~Phll Smyth, Fitch 1 Investor Relations IE-mail regarding release of third I I 

15 

I I lquarter earnings I 
11/1/20101Laura Schumacher. lLee Nickloy I€-mail regarding meeting at EEI 1 

W Y S  to discuss the Four Comers 
transaction 
E-mail regarding setting up a time 
to discuss the Four Corners 

11/8/2010 Laura Schumacher, Lee Nickloy 
M a y s  

16 

17 

18 

19 

20 

transaction 
E-mail regarding setting up a time 
to discuss the Four Comers Moodys 
transaction 
E-mail regarding setting up a time 

Moodys to discuss the Four Comers 
transaction 

Moodm transaction 

11/8/2010 Laura Schumacher, Lee Nickby 

I 

11/8/2010 Laura Schumacher, Lee Nickloy 

11/6/2010 Laura Schumacher. Lee Nickloy E-mail regarding Four Corners Attachment - Conffdential , 
11ffY2010 Laura Schumacher, 

11/8/2010 Laura Schumacher, Lee Nickloy E-mail regarding the Four Corners 

Jim Hatfield, Lee Nickloy, Phone call to discuss the Four 
Moodys Pete Ewen Corners transaction I 

I I Itransaction I 
11/8/20101Laura Schumacher, I Lee Nickloy IE-mail regarding setting up a time I 

24 

25 

26 

27 

transaction 
E-mail regarding the Four Comers Attachment 

MoodYS transaction 

MoodVs transaction 

Mvloodys transaction 

11/9/2010 Laura Schumacher, Lee Nickloy 

11/9/2010 Laura Schumacher, Lee Nickloy E-mail regarding the Four Comers 

11/9/2010 Laura Schumacher, Lee Nickloy E-mail regarding the Four Comers 

11/912010 Laura Schumacher, L e e  Nickloy E-mail regarding the Four Corners Attachment I M d y s  transaction 

I I Moody$ I I transaction I 
21 I 11/8/2010~Tony Bettinelli, S&P [Investor Relations IE-mail regarding Four Corners I 

I I Itransaction I 
221 11/8/2010ILaura Schumacher. llnvestor Relations I€-mail regarding Four Corners I 

I I Moodys I Itransaction - I 
231 il/6/2OlO~Phil Smyth, Fitch I Investor Relatlons IE-mail regarding Four Corners 1 I 
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McGill. James TI271 171 1 

From: 
Sent: 
To: 
Subject: 

McGill, James T(Z71171) 
Monday, June 21,2010 256 PM 
'Antonio-Bettinelli@standardandpoors.com' 
Re: forecast 

Yes it is. I am out of the office until tomorrow. Will look to see if we broke out capex 

------., -. . - ._-_ _"-_"--I_ ___I___"__l_l-" _.-I- ~ " - - - " - - ~ ~ ~ ~  

From: Bettinelli, Antonio <Antonio-BettinelIi@standardandpoors.com> 
To: McGill, James T(Z71171) 
Sent: Mon Jun 21 14:49:58 2010 
Subject: forecast 

Jim, 

Is cap-ex related to AZ Sun in your forecast? Did you provide a cap-ex breakdown somewhere? 

Tony Bettinelli 
Associate 
U.S. Electric Utilities 
Corporate 8 Government Ratings 
Standard & Poor's 
One Market, Steuart Tower, 15th Floor, San Francisco, CA 94105 

tony bettinelli@sandp .corn 
(415) 371-5067 

Standard & Poor's: Empowering Investors and Markets for 150 Years 

. " ..... . .. -- , .._.,_I__-.__ .... - I j l - . .__-l I I__lU_.LII__II~~ --Ru_ 

The information contained in this message is intended only for the recipient, and may be a confidential attorney-client Communication or may 
otherwise be privileged and confidential and protected from disclosure. I f  the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. I f  you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 

1 
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McGill, James T(Z71171) 

From: 
Sent: 
To: 
cc: 
Subject: 

Dolyniuk, Karen E(J97440) 
Tuesday, June 22,2010 11 :22 AM 
Bettinelli, Antonio 
McGill, James T(Z71171) 
Draft Reoffering Circular 

Tony, attached is a draft of the Coconino 1994A reoffering circular for your initial review. I will forward copies as we 
revise. Thank you! 

94A Reoffering 
Circular.doc 

Karen E. Dolyniuk, CTP 
Manager, Treasury Operations 
Pinnacle West Capital Corporation 
Phone: 602-250-5630 

1 
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McGill. James TIZ71171) 

To: 
Subject: 

Dolyniuk, Karen E(J97440) 
RE: APS Coconino Bonds 

From: Dolyniuk, Karen E(J97440) 
Sent: Tuesday, June 22, 2010 2:58 PM 
To: 'Philip.Smyth@fitchratings.com' 
Subject: APS Coconino Bonds 

Hi Phil - again let me apologize for the late notice. Due to some internal time constraints we are in hurry up mode! 

As a recap, the Coconino 1994A bonds are currently in daily mode with a KBC letter of credit. The letter of credit expires 
in August. Prior to that expiration we are planning on putting the 1994A bonds in a term rate mode. We would like to 
have your verbal confirmation of APS L/T rating by June 28'h. We are planning on marketing the bonds in early July. At 
the appropriate time we would like to have your written confirmation. 

I am including the original Reoffering Circular, the initial draft reoffering circular. I will separately send you the Loan 
Agreement and Indenture. If you need anything else, please let me know. Again, we just need a preliminary rating for 
APS by Monday, June 2gth. 

The Coconino 1998 bonds also are in daily mode with a KBC letter of credit, as mentioned above. We will be renewing 
the LC for these bonds. Chase will be providing a 3-yr letter of credit. I don't have any documents to send you a t  this 
point, but as soon as I do, I will forward them. 

<< File: 03 Official Staternent.pdf >> << File: 94A Reoffering Circular.doc >> 

Karen E. Dolyniuk, CTP 
Manager, Treasury Operations 
Pinnacle West Capital Corporation 
Phone: 602-250-5630 

1 
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McGill, James T(Z71171) 

From: Bettinelli, Antonio [Antonio Bettinelli@standardandpoors.com] 
Sent: 
To: 
Subject: 

Jim, 

Wednesday, June23,2015 250 PM- 
McGill, James T(Z71171) 
S&P Liquidity Survey 

Do you have a liquidity survey for Q l ?  If not, YE 2009 should do. The last 

Tony Bettinelli 
Associate 
U.S. Electric Utilities 
Corporate & Government Ratings 
Standard & Poor's 
One Market, Steuart Tower, 15th Floor, San Francisco, CA 94105 

I O I I ~  bettinelli@sandD coin 
(415) 371-5067 

Standard & Poor's: Empowering Investors and Markets for 150 Years 

have is from September 

__._______- 

The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. I f  the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. I f  you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 
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McGill, James T(Z71171) 

From: 
Sent: 
To: 
Subject: 

McGill, James T(Z71171) 
Wednesday, June 23,2010 520 PM 
Bettinelli, Antonio 
RE: S&P Liquidity Survey 

Will send you something soon. 

From: Bettinelli, Antonio [mailto:Antonio~Bettinelli@standardandpoors.com] 
Sent: Wednesday, June 23,2010 2:50 PM 
To: McGill, James T(Z71171) 
Subject: S&P Liquidity Survey 

Jim, 

Do you have a liquidity survey for QI? If not, YE 2009 should do. The last I have is from September. 

Tony Bettinelli 
Associate 
U S .  Electric Utilities 
Corporate & Government Ratings 
Standard & Poor's 
One Market, Steuart Tower, 15th Floor, San Francisco, CA 94105 

lony betlinelli~sando.corn 
(415) 371-5067 

Standard & Poor's: Empowering Investors and Markets for 150 Years 

. , _ _  -.___....___ _.___.__-_ll.-ll-_l -..__ ..--..--_I- -_.----- ......-- 
The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. If you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the tight, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 

. , , .. .. .. . . ,. ... ..... ..-.. ... , . .._ .....-_.. - .. . _.-. ,..- ^_--i_ .."_.l"l-_...,-. <__"_. _-_--.._ 
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McGill, James T(Z71171) 

To: 
Subject: 

Nickloy, Lee R(Z08122) 
RE: Board Meeting 

From: Cortright, Richard [mailto:richard~cortright@standardandpoors.com] 
Sent: Thursday, June 24, 2010 1259 PM 
To: Nickloy, Lee R(Z08122) 
Subject: Board Meeting 

HI Lee, 
Thanks for taking the time after the board meeting to talk a bit more about first mortgage bond capacity calculations, a subject of 
endless fascination. 
A quick question: were noteslminutes taken during my presentation? If so, could you share them with me? I'd like to rely on 
something more than just my memory regarding the questions asked during those ninety minutes. 
Thanks. 
Richard 

PS getting home was a trip (so to speak) --- finally arrived on my doorstep a 4am! 

Sent from my BlackJ3eny Wireless Handheld 
_______________----------- 

Standard & Poor's: Empowering Investors and Markets for 150 Years 

._ , -, . .~ -.____.. l_l - ... "---.-I___ ~...___.._.___,I __-..-__.- _._I__ .-... ".__l_l---l-.-"--,-l__Y-.--.-.~~~- .,.. -..L"."-..l.-.ll 
The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. I f  you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 

-. _ _ _  ... . ~ ._ . . -._ l--..l_b* -...- - .-....,.... "I,." ,,,..... " .....-....---. ~ ".-".-__ ..___,-. ". 
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McGill, James T(Z71171) 

To: 
Subject: 

Nickloy, Lee R(Z08122) 
RE: Board Meeting 

From: Nickloy, Lee R(Z08122) 
Sent: Thursday, June 24, 2010 3: 14 PM 
To: 'richard-cortright@standardandpoors.com' 
Subject: Re: Board Meeting 

Richard, 

I will check on the minutes and let you know. Sorry about the hassle getting back. Summer air travel can be such a 
nightmare. 

Lee 

. ~ ~-~ - " I---.- --- - I_--- ___.- 

From: Cortright, Richard <richard-cottright@standardandpoors.com. 
To: Nickloy, Lee R(Z08122) 
Sent: Thu Jun 24 12:58:42 2010 
Subject: Board Meeting 

Hi Lee, 
Thanks for taking the time after the board meeting to talk a bit more about fist  mortgage bond capacity calculations, a subject of 
endless fascination. 

-A quick question: were notes/minutes taken during my presentation? If so, could you share them with me? I'd like to rely on 
something more than just my memory regarding the questions asked during those ninety minutes. 
Thanks. 
Richard 

PS getting home was a trip (so to speak) --- finally arrived on my doorstep a 4am! 

Sent from my BlackBerry Wireless Handheld 
.......................... 

Standard B Poor's, Empowering Investors and Markets for 150 Years 

" _ .  "-"--I..- 

The infomation contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. I f  you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to  monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 
~ _"------- 
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From: 
Sent: 
To: 
Subject: 

McGill, James T(Z71171) 
Wednesday, June 23,2010 320 PM 
Bettinelli, Antonio 
RE: S&P Liquidity Survey 

Will send you something soon. 

From: Bettinelli, Antonio [mailto:Antonjo~Bettinelli@standardandpoors.com] 
Sent: Wednesday, June 23,2010 2:50 PM 
To: McGill, James T(Z71171) 
Subject: S&P Liquidity Survey 

Jim, 

Do you have a liquidity survey for QI?  If not, YE 2009 should do. The last 1 have is from September 

Tony Bettinelli 
Associate 
U.S. Electric Utilities 
CorDorate & Government Ratinas 
Staidard & Poor's 
One Market. Steuarl Tower, 15th Floor. San Francisco, CA 94105 

I 

(415) 371-5067 
lony bellineiIi~sandr,.com 

Standard 8 Poor's: Empowering Investors and Markets for 150 Years 

...._____.II-" ~ ~ I__.__.__._ ~ ._I._____I___I_.-.yl_--._ll--......-- . ..-,_~....__. ?.,.^-.-^_.-.""..__..I -..-..--.,,...." ._,..- * --._ 

The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. I f  the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. I f  you have received this communication in error, please immediately notify us by replying to  the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc, reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 
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~ 

McGill, James T(Z71 A71) 

To: 
Subject: 

Nickloy, Lee R(Z08122) 
RE: Board Meeting 

From: Cortright, Richard [maiIto:richard~cortright@standardandpoors.com] 
Sent: Thursday, June 24, 2010 12:59 PM 
To: Nickloy, Lee R(208122) 
Subject: Board Meeting 

Hi Lee, 
Thanks for taking the time after the board meeting to talk a bit more about first mortgage bond capacity calculations, a subject of 
endless fascination. 
A quick question: were notes/minutes taken during my presentation? If so, could you share them with me? I’d like to rely on 
something more than just my memory regarding the questions asked during those ninety minutes. 
Thanks. 
Richard 

PS getting home was a trip (so to speak) --- finally arrived on my doorstep a 4am! 

Sent from my BlackE3eny Wireless Handheld 
.......................... 

Standard & Poor’s: Empowering Investors and Markets for 150 Years 

. .. , ._  ... “_l”_.-”.._”I_” ..-.....__I_ _._.. __ .--- --,_._..I_.” _.-...-__.._. l”--.----l”̂ ,.._I_ I-.-~---̂ .---I----_l_l._l___^__._ -̂I_ -̂- 

The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. If you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 

- ~ . . . . .. . . ... , .. . .- . .. .- .~.. ..... - - .. . _-_ _-...-~.I....-....---...-I - ..-_____ _.-_”--I‘_“_._“ -.. ..... --.. .....-_, “,ll_.” -..__.. _.._.”. 
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McGill, James T(Z71171) 

From: McGill, James T(Z71171) 
Sent: 
To: Bettinelli, Antonio 
Subject: RE: S&P Liquidity Survey 
Attachments: 201 003 S&P-Liquidity Survey.xlsx 

Friday, June 25, 2010 2:06 PM 

Here is Q1. 
" "  

From: Bettinelli, Antonio [ mailto:Antonio~BettinelIi@standardandpoon.com] 
Sent: Wednesday, June 23, 2010 2:50 PM 
To: McGill, James T(Z71171) 
Subject: S&P Liquidity Survey 

Jim, 

Do you have a liquidity survey for Q l ?  I f  not, YE 2009 should do. The last I have is from September. 

Tony Bettinelli 
Associate 
U S Electric Utilities 
Corporate & Government Ratings 
Standard & Poor's 
One Market, Steuart Tower, 15th Floor, San Francisco. CA 94105 

tony bettiiielli@sandP corn 
(415) 371-5067 

Standard 81 Poor's: Empowering Investors and Markets for 150 Years 

...... . .I_._. . . "..I- . ..-,,".-.-..".-_- ___- "-----I c 

' The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an 
employee or agent responsible For delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. I f  you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 
_____,._I__.__"I - .--L..-ll_l _-_._ ..--__ _I A.1"._*._ _.&.. I __+-..-,. -*---" ..-....--_ -".--*--,--"-.-- --._-t "._ 
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Attachment(s) Intentionally Omitted - Contains Confidential Information 
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~ 

McGill, James T(Z71171) 

From: 
Sent: 
To: 
Subject: 

Bettinelli, Antonio [Antonio~Bettinelli@standardandpoors.com] 
Friday, June 25,2010 2:38 PM 
McGill, James T(Z71171) 
RE: S&P Liquidity Survey 

I Thanks. 

I ----"---.-* -i^X.l-" -.-,- ---I Y I I . _  ~ ~ " .  l.--lll-..l-..--"~--̂ l~- --.11..1 "I - ..---.. .^ ,-*--.---* --.I-__I ~ 

From: James.MCgill@pinnaclewest.com [mailto:James.MCgill@pinnaclewest.com] 
Sent: Friday, June 25, 2010 2:06 PM 
To: Bettinelli, Antonio 
Subject: RE: SW Liquidity Survey 

Here i s  Q1. 

From: Bettinelli, Antonio [mailto:Antonio~Bettinelli@standardandpoors.com] 
Sent: Wednesday, June 23,2010 2:50 PM 
To: McGill, James T(Z71171) 
Subject: S&P Liquidity Survey 

Jim 

Do you have a liquidity survey for QI? If not, YE 2009 should do. The last I have is from September. 

Tony Bettinelli 
Associate 
U.S. Electric Utilities 
Corporate & Government Ratings 
Standard & Poor's 
One Market, Steuart Tower, 15th Floor, San Francisco, CA 94105 

tony bettinelIi@sandp.com 
(415) 371-5067 

Standard & Poor's: Empowering Investors and Markets for 150 Years 

. I_ _.̂ _~--111---.- _*^I ".-_ll.l...l --.-- I___- ---- 
The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. I f  the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication IS strictly prohibited. If you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 

~- - -__^I._I-_III__p"ln_.'_-~- 

hnail Firewall made the following annotations 
..................................................................... 
--- NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 

1 
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the contents which result from e-mail transmission. 
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McGill, James T(Z71171) 

From: 
Sent: 
To: 
cc: 
Subject: 

Dolyniuk, Karen E(J97440) 
Monday, June 28,2010 1:14 PM 
Schumacher, Laura 
McGill, James T(Z71171) 
Coconino Bonds 

Hi Laura -just checking in to see if you will be able to give us a verbal (email) confirmation of APS’ L/T ratings today? 

Thanks. 

Karen E. Dolyniuk, CTP 
Manager, Treasury Operations 
Pinnacle West Capital Corporation 
Phone: 602-250-5630 

1 
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McGill, James T(Z71171) 

To: 
Subject: 

Dolyniuk, Karen E(J97440) 
RE: Coconino Bonds 

~~ 

From: Schumacher, Laura [maiIto:Laura.Schumacher@moodys.com] 
Sent: Tuesday, June 29, 2010 6:05 AM 
To: Dolyniuk, Karen E(J97440) 
Subject: Re: Coconino Bonds 

Karen, sorry, I had to leave early yesterday. Give me a call when you get in. Thanks, Laura 
~ 

1 1 _ ” 1 ^ ~ ~ 1 - * m . , - 1 - 1 - - _ _ 1 - 3  -- I_l---~.l,”YI_-II_~~YI__..-^-*.lCII 

From: Karen.Dolyniuk@pinnaclewest.com <Karen.Dolyniuk@pinnaclewest.com> 
To: Schumacher, Laura 
Cc: James.MCgill@pinnaclewest.com <James.MCgill@pinnaclewest.com> 
Sent: Mon Jun 28 16:13:42 2010 
Subject: Coconino Bonds 

Hi Laura -just checking in to see if you will be able to  give us a verbal (email) confirmation of APS L/T ratings today? 

Thanks. 

Karen E. Dolyniuk, CTP 
Manager, Treasury Operations 
Pinnacle West Capital Corporation 
Phone: 602-250-5630 

Email Firewall made the following annotations 
--------------------------------------------------------------------- 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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McGill, James T(Z71171) 

From: 
Sent: 
To: 
cc: 
Subject: 

Dolyniuk, Karen E(J97440) 
Wednesday, July 07,2010 1:44 PM 
Bettinelli, Antonio 
McGill, James T(Z71171) 
Coconino 1994A Bonds 

HI Tony! We priced the Coconino 1994A bonds today and will be closing the transaction on 7/13/10. I have attached 
the final Reoffering Circular. Would you be able to get us your final ratings confirmation letter by Monday, July 12'h? 

Thank you! 

M? - .-A 
APS 94A Reoffering 

Circular. pd.. . 

Karen E. Dolyniuk, CTP 
Manager, Treasury Operations 
Pinnacle West Capital Corporation 
Phone: 602-250-5630 
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McGill. James T(Z71171) 

From: 
Sent: 
To: 
cc: 
Subject: 

Dolyniuk, Karen E(J97440) 
Wednesday, July 07,201 0 1 :46 PM 
Philip.Smyth@fitchratings.com 
McGill, James T(Z71171) 
Coconino 1994A Bonds 

HI Phil! We priced the Coconino 1994A bonds today and will be closing the transaction on 7/13/10. I have attached the 
final Reoffering Circular. Would you be able to get us your final ratings confirmation letter by Monday, July 12th? 

Thank you! 

U 

APS 94A Reoffering 
Circular.pd ... 

Karen E. Dolyniuk, CTP 
Manager, Treasury Operations 
Pinnacle West Capital Corporation 
Phone: 602-250-5630 
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McGill, James T(Z71171) 

From: Dolyniuk, Karen E(J97440) 
Sent: 
To : Seifer, Carla 
cc: McGill, James T(Z71171) 
Subject: 
Attachments: 

Monday, July 12,201 0 659 AM 

RE: Arizona Public Service Company - Coconino Bonds 
APS - Letter of Credit (7_2010).doc; APS - Reimbursement Agreement (7_10).doc; 
260948277(2)-Coconino Amended and Restated Tender Agreement-1 998 Bonds.doc; APS- 
1996.pdf 

Carla, we finally have documents for the Coconino 1998 LC Substitution. I will be sending two emails to with a l l  the 
pertinent documents. If possible, we would like to hear from you with regard to ratings confirmation by the end of July. 
Please let me know if you need anything else. 

Al l  documents are sti l i  subject to final review and comment by the various parties. We are still preparing a supplement 
to the Official Statement which I will send as soon as it is available. 

Ihar ik  voul 

Karen E Dolyniuk, CTP 
Manager, Treasury Operations 
Pinnacle West Capital Corporation 
Phone: 602-250-5630 

From: Seifer, Carla [maiIto:Carla~Seifer@standardandpoors.com] 
Sent: Tuesday, June 08, 2010 9:17 AM 
To: Dolyniuk, Karen E(J97440) 
Subject: Re: Arizona Public Service Company - Coconino Bonds 

2 weeks would be sufficient. 
Regards, 

Carla 

^- - _.__ -.̂ ---_.-” I-.““cI .--̂  I- 

From: Karen, Dolyniu k@pinnaclewest.com < Karen. Dolyniu k@pinnaclewest.com > 
To: Seifer, Carla 
Sent: Tue Jun 08 12:12:24 2010 
Subject: RE: Arizona Public Service Company - Coconino Bonds 

Thanks Carla - I’m trying to determine an estimate of the time it will take for your review to be sure we have enough 
time built into our time table. Is 2 weeks enough time? We are only beginning the process, we do not have documents 
yet. 

Karen E Dolyniuk, CTP 
Manager, Treasury Operations 
PI (in acl e West Cap it a I Corporation 
Phone 602-250-5630 

From: Seifer, Carla [mailto:Carla~Seifer@standardandpoors.com] 
Sent: Tuesday, June 08, 2010 9:02 AM 
To: Dolyniuk, Karen E(J97440) 
Subject: Arizona Public Service Company - Coconino Bonds 
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Hi Karen, 
I am reaching out to you regarding the email you sent to my colleague Justin. I understand you have an 
LOC substitution for an existing deal. Please submit the relevant documents and I will assign an analyst to 
review. 
Please feel free to reach out if you have any questions. 
Regards, 
Carla 

Carla Seifer 
Director 
Standard & Poor's 
55 Water St., 41st Floor 
New York, NY 1004 1 
Phone: (212) 438-1735 
Fax: ( 2  12) 438-2647 
carla seifer@Osandp.com 

: ) t e l l ~ ! ! L 2 , : i  B t'uot 5 Eiiipoweriny Investors and Markets for 150 Years 

- _  - 1 - ." - ~ - I- .I -" - _"I_ ~ ~ ". _I" I" " ~ _Y".'--Y---..lllî -̂tl-.-I-..". ._l*-"^-_.__ll-.___l^_"IIj. 

The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. I f  the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. I f  you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 

Email Firewall made the following annotations 

---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of thls e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
..................................................................... 
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Attachment(s) Intentionally Omitted - Contains Confidential Information 
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McGill, James T(Z71171) 

From: Dolyniuk, Karen E(J97440) 
Sent: 
To: Seifer, Carla 
cc:  McGill, James T(Z71171) 
Subject: 

Monday, July 12, 2010 7:OO AM 

Remaining Documents - Coconino 1998 Bonds 

01 1ndenture.pdf 02 Series 1996 Supplemental 03 Loan 
1ndenture.pdf 1ndenture.pd ... Agreement.pdf 

Karen E. Dolyniuk, CTP 
Manager, Treasury Operations 
Pinnacle West Capital Corporation 
Phone: 602-250-5630 
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Attachment(s) Intentionally Omitted - Contains Confidential Information 
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McGill, James T(Z71171) 

From: Dolyniuk, Karen E(J97440) 
Sent: 
To: Mangaroo, Chetara 
cc: McGill, James T(Z71171) 
Subject: 
Attachments: 

Monday, July 12,2010 7:04 AM 

RE: Arizona Public Service Company - Coconino Bonds 
260948277(2)-Coconino Amended and Restated Tender Agreement-1998 Bonds.doc; APS - 
Letter of Credit (7-201 O).doc; APS - Reimbursement Agreement (7-1 O).doc; APS-I 996.pdf 

Tara, we finally have documents for the LC substitution for the 1998 Coconino Bonds. We would like to have your 
confirmation of ratings by the end of this month. I am sending two emails with all pertinent documents. Please let me 
know if you need something else. All documents are still subject to final review and comments by all parties involved. 

We are sti l l  preparing a supplement to the Official Statement which I will forward as soon as it is available. 

Thank you1 

Karen E. Dolyniuk, CTP 
Manager, Treasury Operations 
Pinnacle West Capital Corporation 
Phone: 602-250-5630 
From: Mangaroo, Chetara [mailto:Chetara.Mangaroo@moodys.com] 
Sent: Tuesday, June 08, 2010 1:48 PM 
To: Dolyniuk, Karen E(J97440) 
Subject: RE: Arizona Public Service Company - Coconino Bonds 

Hi Karen, 
I understand you are requesting Moody’s Rating for an upcoming transaction, in order to procceed 
with the rating proccess I will need the Tern? Sheet. 

Thanks! 

Turu Muirquroo 
Siviior. Sttitis tical .1 nnli’st 
Moody’s Investors Service 
7 World Trade Center at 250 Greenwich Street 
Public Finance Group - 23rd Floor 
New York, NY 10007 
Tel. (21 2)-553-4441 
Fax: (21 2)-298-6416 
chetara.manqaroo(tBmoodvs.com 
C3Thinlt w! Plcnbc do tiot pnnl thi\ tiiiail iinlcss it I S  ncccsary. 

I -  Please note that Moody‘s analysts are not permitted t o  engage in any fee discussions or be privy to any 
rating fee information. Please do not include analysts in any fee related correspondence. I f  you have any 
questions or comments regarding the application or the fees, please contact Moody’s Issuer Relations Team 
a t  2 12.553.4055. 
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From: Bellinger, Lawrence 
Sent: Tuesday, June 08, 2010 4:39 PM 
To: Karen.Dolyniuk@pinnaclewest.com 

Subject: RE: Arizona Public Service Company - Coconino Bonds 

Karen, 

Yes we will send a rating letter upon completion of our review. We request the documents 2-3 weeks prior to the date 
you need the rating letter. 

Please send the documents and your request to Tara Mangaroo -who is cc’d on this email -thanks. 

I Cc: Mangaroo, Chetara 

~ 

................................................. 
Larry Bellinger, CFA 
Analyst 
212.553.0215 tel 
lawrence. bellinuer@moodvs.com 

Moody’s Public Finance-Municipal Structured Products Group 
7 World Trade Center 
250 Greenwich Street . 
New York, NY 10007 
................................................ 

Hi Larry! We worked together late last year regarding an LOC we were putting in place for some Coconino bonds. We are again 
beginning work on an LC that comes due in August on the APS, Coconino 1998 bonds, which are currently in VRDN mode with a KBC 
LOC. KBC has indicated they will not be renewing the LC, so we have found another bank to work with. Can you tell me the typical 
amount of time you will need to review the Reimbursement Agreement and LC? I’m assuming you will send us a letter with the 
ratings affirmation as you have in the past, is that correct? 

Thanks. 

Karen E. Dolyniuk, CTP 
Manager, Treasury Operations 
Pinnacle West Capital Corporation 
Phone: 602-250-5630 

Email Firewall made the following annotations 
_______________-__--______________r_____----------------------------- 

---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
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any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

. " .  . .. . .. . . " _..̂  .. - . . - . . - . .. .- .. . . .. . . , . , 

The information contained in this e-mail message, and any attachment thereto, is confidential and may 
not be disclosed without our express permission. If you are not the intended recipient or an employee or 
agent responsible for delivering this message to the intended recipient, you are hereby notified that you 
have received this message in error and that any review, dissemination, distribution or copying of this 
message, or any attachment thereto, in whole or in part, is strictly prohibited. If you have received this 
message in error, please immediately notify us by telephone, fax or e-mail and delete the message and all 
of its attachments. Thank you. Every effort is made to keep our network free from viruses. You should, 
however, review this e-mail message, as well as any attachment thereto, for viruses. We take no 
responsibility and have no liability for any computer virus which may be transferred via this e-mail 
message. 
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McGill, James T(Z71171) 

From: Dolyniuk, Karen E(J97440) 
Sent: 
To: Mangaroo, Chetara 
cc: McGill, James T(Z71171) 
Subject: 1998 Coconino Bonds 

Monday, July 12, 2010 7:08 AM 

U U U 
01 1ndenture.pdf 02 Series 1996 Supplemental 03 Loan 

Indenture-pdf 1ndenture.pd ... Agreement.pdf 

Karen E. Dolyniuk, CTP 
Manager, Treasury Operations 
Pinnacle West Capital Corporation 
Phone: 602-250-5630 
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McGill, James T(Z71171) 

From: Seifer, Carla [Carla-Seifer@standardandpoors.com] 
Sent: 
To : Dolyniuk, Karen E(J97440) 
cc: 
Subject: 

Monday, July 12,2010 7:06 AM 

McGill, James T(Z71171); Hansen, Justin 
RE: Arizona Public Service Company - Coconino Bonds 

Hi Karen, 
Just to follow up, Justin Hansen (copied on this email) will review. 
Regards, 
Carla 

~ ~ - ~ 1- .-- "-.."-..--* ".".....--IIIII*I--xcI_I ..-* 
From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnaclewest.com] 
Sent: Monday, July 12, 2010 9:59 AM 
To: Seifer, Carla 
Cc: James.MCgill@pinnaclewest.com 
Subject: RE: Arizona Public Service Company - Coconino Bonds 

Carla, we finally have documents for the Coconino 1998 LC Substitution. I will be sending two emails to with a l l  the 
pertinent documents. If possible, we would like to hear from you with regard to ratings confirmation by the end of July. 
Please let me know if you need anything else. 

All documents are sti l l  subject to final review and comment by the various parties. We are still preparing a supplement 
to the Official Statement which I will send as soon as it is  available. 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager, Treasury Operations 
Pinnacle West Capital Corporation 
P 1 8 0 r w  fj02 250 5630 

From: Seifer, Carla [mailto:Carla~Seifer@standardandpoors.com] 
Sent: Tuesday, June 08, 2010 9: 17 AM 
To: Dolyniuk, Karen E(J97440) 
Subject: Re: Arizona Public Service Company - Coconino Bonds 

2 weeks would be sufficient. 
Regards, 

Carla 

_. . I ._-..----_-_ --"..--------- ..--"- 
From: Karen.Dolyniuk@pinnaclewest.com cKaren.Dolyniuk@pinnaclewest.com> 
To: Seifer, Carla 
Sent: Tue Jun 08 12:12:24 2010 
Subject: RE: Arizona Public Service Company - Coconino Bonds 

Thanks Carla - I'm trying to determine an estimate of the time it will take for your review to be sure we have enough 
time built into our time table. Is 2 weeks enough time? We are only beginning the process, we do not have documents 
Yet 
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Karen E. Dolyniuk, CTP 
Manager, Treasury Operations 
Pirinacle West Capital Corporation 

From: Seifer, Carla [mailto:Carla-Seifer@standardandpoors.com] 
Sent: Tuesday, June 08,2010 9:02 AM 
To: Dolyniuk, Karen E(J97440) 
Subject: Arizona Public Service Company - Coconino Bonds 

Ptlorle 602-250-5630 

Hi Karen, 
I am reaching out to you regarding the email you sent to my colleague Justin. I understand you have an 
LOC substitution for an existing deal. Please submit the relevant documents and I will assign an analyst to 
review. 
Please feel free to reach out if you have any questions. 
Regards, 
Carla 

Carla Seifer 
Director 
Standard & Poor's 
5 5  Water St., 41st Floor 
New York, NY 10041 
Phone: (212) 438-1735 
Fax: (212)438-2647 
carla seifer(i?,sandp.com 

Standard & Poor's: Empowering Investors and Markets for 150 Years 

_-" ~ ~ ---- ---. I_- -- 
The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. I f  the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. I f  you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee @-mail addresses without informing 
the sender or recipient of the message. 

_ I  . . I .--. *.. .--,- .....-.....-l.-"l-l." -I.I._" _-,-._ *--l+.*l.-"__l__l-_.~---- _I-^IXYI,*-I" 

Email Firewall made the following annotations 
___--___----_-------------------------------------------------------- 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
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McGill, James T(Z71171) 

From: Dolyniuk, Karen E(J97440) 
Sent: 
To : Seifer, Carla 
cc: 
Subject: 

Monday, July 12, 2010 7:08 AM 

McGill, James T(Z71171); Hansen, Justin 
RE: Arizona Public Service Company - Coconino Bonds 

Thank you Carla! Do I need to forward the documents to Justin? 

Karen E Dolyniuk, CTP 
Manager, Treasury Operations 
Pinnacle West Capital Corporation 
Phone 602-250-5630 
From: Seifer, Carla [mailto:Carla~Seifer@standardandpoors.com] 
Sent: Monday, July 12, 2010 7:06 AM 
To: Dolyniuk, Karen E(J97440) 
Cc: McGill, James T(Z71171); Hansen, Justin 
Subject: RE: Arizona Public Service Company - Coconino Bonds 

Hi Karen, 
Jus t  to follow up, Justin Hansen (copied on this email) will review. 
Regards, 
Carla 

From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnaclewest.com] 
Sent: Monday, July 12,2010 9:59 AM 
To: Seifer, Carla 
Cc: James.MCgill@pinnaclewest.com 
Subject: RE: Arizona Public Service Company - Coconino Bonds 

Carla, we finally have documents for the Coconino 1998 LC Substitution. I will be sending two emaiis to with al l  the 
pertinent documents. If possible, we would like to hear from you with regard to  ratings confirmation by the end of July. 
Please let me know if you need anything else. 

All documents are still subject to final review and comment by the various parties. We are sti l l  preparing a supplement 
to the Official Statement which I will send as soon as it is available. 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager, Treasury Operations 
Pinnacle West Capital Corporation 
Phone: 602-250-5630 
From: Seifer, Carla [mailto:Carla~Seifer@standardandpoors.com] 
Sent: Tuesday, June 08, 2010 9:17 AM 
To: Dolyniuk, Karen E(J97440) 
Subject: Re: Arizona Public Service Company - Coconino Bonds 

2 weeks would be sufficient. 
Reg a rd s , 
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Carla 

-"--."--w-e---.. .-~"----..~.-------"-----~.~---~.,-~.-~~--..-.-..--~.-~~-~.- ---"--~~.~~ - - - -~ ,~~ .  
From: Karen. Dolyniu k@pinnaclewest.com <Karen. Dolyniu k@ pinnaclewest.com > 
To: Seifer, Carla 
Sent: Tue Jun 08 12:12:24 2010 
Subject: RE: Arizona Public Service Company - Coconino Bonds 

Thanks Carla - I'm trying to determine an estimate of the time it will take for your review to be sure we have enough 
time built into our time table. Is 2 weeks enough time? We are only beginning the process, we do not have documents 
yet. 

Karen E. Dolyniuk, CTP 
Manager, Treasury Operations 
Pinnacle West Capital Corporation 
Phone: 602-250-5630 
From: Seifer, Carla [mailto:Carla~Seifer@standardandpoors.com] 
Sent: Tuesday, June 08, 2010 9:02 AM 
To: Dolyniuk, Karen E(J97440) 
Subject: Arizona Public Service Company - Coconino Bonds 

Hi Karen, 
I am reaching out to you regarding the email you sent to my colleague Justin. I understand you have an 
LOC substitution for an existing deal. Please submit the relevant documents and I will assign an analyst to 
review. 
Please feel free to reach out if you have any questions. 
Regards, 
Carla 

Carla Seifer 
Director 
Standard & Poor's 
55 Water St., 41st Floor 
New York, NY 10041 
Phone: (212) 438-1735 
Fax: (2 12) 438-2647 
carla seifer(il!sandD.com 

Standard & Poor's: Empowering Investors and Markets for 150 Years 

- ___ 
The information contained in this message IS intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. I f  the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. I f  you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 

I - -~ ~ ~ - r- - ~ _- " - -p _ _  - - - - - ~ - ~ -  

Email Firewall made the following annotations 
________________________________________------------------------_---_ 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
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we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
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McGill, James T(Z71171) 

From: 
Sent: 
To: 
cc: 
Subject: 

Seifer, Carla [Carla-Seifer@standardandpoors.com] 
Monday, July 12, 2010 7:14 AM 
Dolyniuk, Karen E(J97440) 
McGill, James T(Z71171); Hansen, Justin; Xu, Mindy 
RE: Arizona Public Service Company - Coconino Bonds 

Hi Karen, 
I apologize for the mix up, Mindy Xu (copied on this email) will review. No need to resend the docs, I will 
forward those. 
Regards, 
Carla 

- - ~  --.lA-ll-l-l.".-..-. -"- -....-""-_ -,----- _-..--L--".IÎ "̂.l-IX.I.- Il-l------.-.~l .,I__- - -~ - - " - -~ -~- . - .  ""_."_"1_ I ..-_-_ - - - - ~ - - "  ..- ___-_ 
From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnaclewest.com] 
Sent: Monday, July 12, 2010 9:59 AM 
To: Seifer, Carla 
Cc: James.MCgill@pinnaclewest.com 
Subject: RE: Arizona Public Service Company - Coconino Bonds 

Carla, we finally have documents for the Coconino 1998 LC Substitution. I will be sending two emails to with al l  the 
pertinent documents. If possible, we would like to hear from you with regard to ratings confirmation by the end of July. 
Please let me know if you need anything else. 

All documents are still subject to final review and comment by the various parties. We are still preparing a supplement 
to the Official Statement which I will send as soon as it is available. 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager, Treasury Operations 
Pinnacle West Capital Corporation 
Phone: 602-250-5630 

From: Seifer, Carla [maiIto:Carla~Seifer@standardandpoors.com] 
Sent: Tuesday, June 08, 2010 9:17 AM 
To: Dolyniuk, Karen E(J97440) 
Subject: Re: Arizona Public Service Company - Coconino Bonds 

2 weeks would be sufficient. 
Regards, 

I 
I Carla 

- . ~ ~ -_ -_.- -___ ~_-I" _--. -_"l.ll-ll" "-..------- ------- 
From : Karen. Dolyni u k@ pin naclewest.com <Karen. Doly niuk@ pinnac1ewest.com > 
To: Seifer, Carla 
Sent: Tue Jun 08 12:12:24 2010 
Subject: RE: Arizona Public Service Company - Coconino Bonds 
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Thanks Carla - I’m trying to determine an estimate of the time it will take for your review to be sure we have enough 
time built into our time table. Is 2 weeks enough time? We are only beginning the process, we do not have documents 
yet. 

Karen E. Dolyniuk, CTP 
Manager, Treasury Operations 
Pinnacle West Capital Corporation 
Phone 602-250-5630 L 

From: Seifer, Carla [mailto~Carla~Seifer@standardandpoors.com] 
Sent: Tuesday, June 08, 2010 9:02 AM 
To: Dolyniuk, Karen E(J97440) 
Subject: Arizona Public Service Company - Coconino Bonds 

Hi Karen, 
I am reaching out to you regarding the email you sent to my colleague Justin. I understand you have an 
LOC substitution for an existing deal. Please submit the relevant documents and I will assign an analyst to 
review. 
Please feel free to reach out if you have any questions. 
Regards, 
Carla 

Carla Seifer 
Director 
Standard & Poor’s 
55 Water St., 41st Floor 
New York, NY 10041 
Phone: (212) 438-1735 
Fax: (212) 438-2647 
carla seiferO,sandD.com 

Standard 81 Poor’s: Empowering Investors and Markets for 150 Years 

-11 

The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidentlal and protected from disclosure. I f  the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended reciplent, please be aware that any dlssemination or copying of this 
communication IS strictly prohibited. I f  you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 

-- - I --_ -_ L- -..”*”...-...- I_ ” -III-*-IYI- I 

Email Firewall made the following annotations 

---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited fi-om making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
____________________---------~---~--------------------~-------------- 
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McGill, James T(Z71171) 

From: Dolyniuk, Karen E(J97440) 
Sent: Monday, July 12, 2010 9:21 AM 
To: robert . hornick@fitchratings.com 
cc: McGill, James T(Z71171) 
Subject: FW: Coconino 1994A Bonds 

Hi Bob. Here is the note I sent to  Phil. We would really appreciate getting your final letter as soon as possible today. 

Thank you! 

Karen E Dolyniuk, CTP 
Manager, Treasury Operations 
Piniidcle West Capital Corporation 
Phone 602-250-5630 

6om: Domuk, Karen E(J97440) 
Sent: Wednesday, July 07, 2010 1:46 PM 
To: Philip.Smyth@fitchratings.com 
Cc: McGill, James T(Z71171) 
Subject: Coconino 1994A Bonds 

HI Phil! We priced the Coconino 1994A bonds today and will be closing the transaction on 7/13/10. I have attached the 
final Reoffering Circular. Would you be able to get us your final ratings confirmation letter by Monday, July 12fh? 

Thank you! 

APS 94A Reoffering 
Circular.pd., , 

Karen E. Dolyniuk, CTP 
Manager, Treasury Operations 
Pinnacle West Capital Corporation 
Phone: 602-250-5630 
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McGill, James T(Z71171) 

From: 
Sent: 
To: 
cc: 
Subject: 

Dolyniuk, Karen E(J97440) 
Monday, July 12, 201 0 9:46 AM 
robert. hornick@fitchratings.com 
McGill, James T(Z71171) 
RE: FW: Coconino 1994A Bonds 

Please address t o :  
Lee R. Nickloy 
Vice President and Treasurer 
Arizona Publ ic  Service Company 
400 N .  5th Street  
Phoenix, AZ 85004 

Thanks! 

Karen E.  Dolyniuk, CTP 
Manager, Treasury Operations 
Pinnacle West C a p i t a l  Corporation 
Phone: 602-250-5630 

- - - - -  O r i g i n a l  Message----- 
From: rober t .  hornick@fitchratings.com ,,nailto:robert .,,ornick@f 
Sent: Monday, Ju l y  12, 2010 9:42 AM 
To: Dolyniuk, Karen E(l97440) 
Subject :  Re: FW: Coconino 1994A Bonds 

tchrat ings .corn] 

Karen, 

Who should the  l e t t e r  be addressed t o ?  Please provide name and t i t l e .  

Rob 

Karen.Dolyniuk@pi 
nnaclewest.com 

07/12/2010 12:28 
PM 

To 
robert.hornick@fitchratings.com 

cc 

Subject 
FW: Coconino 1994A Bonds 
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Sorry, Rob. Jim corrected me t h a t  you don't go by Bob. Sorry! 

Karen E .  Dolyniuk, CTP 
Manager, Treasury Operations 
Pinnacle West Cap i ta l  Corporation 
Phone: 602-250-5630 

From: Dolyniuk, Karen E(J97440) 
Sent: Monday, Ju ly  12, 2010 9:21 AM 
To: 'robert.hornick@fitchratings.com' 
Cc:  McGil l ,  James T(Z71171) 
Subject: FW: Coconino 1994A Bonds 

H i  Bob. 
l e t t e r  as soon as possible today. 

Here i s  t h e  note I sent t o  P h i l .  We would r e a l l y  appreciate g e t t i n g  your  f i n a l  

Thank you! 

Karen E .  Dolyniuk, CTP 
Manager, Treasury Operations 
Pinnacle West Cap i ta l  Corporation 
Phone: 602-250-5630 

From: Dolyniuk, Karen E( 397440) 
Sent: Wednesday, Ju ly  07, 2010 1:46 PM 
To: Philip.Smyth@fitchratings.com 
C c :  M c G i l l ,  James T(Z71171) 
Subject: Coconino 1994A Bonds 

H I  P h i l !  
7/13/10. 
Would you be able t o  get  us your f i n a l  r a t i n g s  conf i rmat ion l e t t e r  by Monday, J u l y  12th? 

Thank you! 

We p r i ced  t h e  Coconino 1994A bonds today and w i l l  be c los ing  t h e  t r a n s a c t i o n  on 
I have attached t h e  f i n a l  Reoffer ing C i r cu la r .  

Karen E. Dolyniuk, CTP 
Manager, Treasury Operations 
Pinnacle West C a p i t a l  Corporation 
Phone: 602-250-5638 

Email F i r e w a l l  made the  f o l l o w i n g  annotations 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
NOTICE - - -  
This message i s  f o r  t h e  designated r e c i p i e n t  on ly  and may contain con f iden t ia l ,  p r i v i l e g e d  o r  
p rop r ie ta ry  in format ion.  
immediately and de le te  the o r i g i n a l  and any copy o r  p r i n t o u t .  

I f  you have received i t  i n  er ror ,  please n o t i f y  t h e  sender 
Unintended r e c i p i e n t s  are 

L 
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proh ib i ted  from making any other use o f  t h i s  e-mail .  
precautions t o  ensure no viruses are present i n  t h i s  e-mail, we accept no l i a b i l i t y  f o r  any 
l o s s  o r  damage a r i s i n g  from the  use o f  t h i s  e -ma i l  o r  attachments, o r  f o r  any d e l a y  or er ro rs  
o r  omissions i n  the  contents which r e s u l t  from e-mai l  transmission. 

Although we have taken reasonable 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

~ 

T h i s  email  has been scanned by the  MessageLabs Email Secur i ty  System. 
For more in format ion please v i s i t  http://www.messagelabs.com/email 

(See attached f i l e :  APS 94A Reof fer ing Ci rcu lar .pdf )  I 

C o n f i d e n t i a l i t y  Not ice:  
c o n f i d e n t i a l  and f o r  t h e  use o f  t h e  addressee(s) only. 
of t h i s  e-mail, do not  dupl icate or r e d i s t r i b u t e  i t  by any means. 
and any attachment(s) and n o t i f y  us immediately. Unauthorized use, re l iance, d i s c l o s u r e  or 
copying o f  t he  contents o f  t h i s  e-mai l  and any attachment(s), o r  any s i m i l a r  act ion,  i s  
s t r i c t l y  prohib i ted.  
law, t o  re ta in ,  monitor and i n t e r c e p t  e-mai l  messages both t o  and from i t s  systems. 

The in format ion contained i n  t h i s  e-mai l  and any attachment(s) i s  
I f  you are no t  t he  in tended r e c i p i e n t  

Please de le te  t h i s  e-mai l  

F i t c h  Ratings reserves the  r i g h t ,  t o  the extent permit ted by appl icable 

This  e-mai l  has been scanned by t h e  MessageLabs Email Secur i ty  System. 
please v i s i t  http://www.messagelabs.com/email. 

For more informat ion,  
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McGill, James T(Z71171) 

From: Dolyniuk, Karen E(J97440) 
Sent: 
To: McGill, James T(Z71171) 
Subject: 
Attachments: 

Monday, July 12,201 0 1059 AM 

FW: FW: Coconino 1994A Bonds 
PNW-APS-PCRB 1994 Series A-Rating Letter-7.1 2.201 0-P.pdf 

- _ _ _ _  O r i g i n a l  Message----- 
From: robert.hornick@fitchratings.com [mailto:robert.hornick@fitchratings.com] 
Sent: Monday, Ju l y  12, 2010 10:38 AM 
To: Dolyniuk, Karen E(J97440) 
Cc: philip.smyth@fitchratings.com 
Subject: RE:  FW: Coconino 1994A Bonds 

Karen, 

Rat ing l e t t e r  attached. Let me know i f  you need anything else. 

Rob 

(See attached f i l e :  PNW-APS-PCRB 1994 Series A-Rating 
Letter-7.12.2010-P.pdf) 

<Karen.Dolyniuk@p 
innaclewest.com> 

07/12/2010 12:46 
PM 

Please address t o :  
Lee R. N ick loy 
Vice President and Treasurer 
Arizona Publ ic  Service Company 
400 N. 5th S t r e e t  
Phoenix, AZ 85004 

To 

cc 
<robert.hornick@fitchratings.com> 

cJames.MCgill@pinnaclewest.com> 

RE: FW: Coconino 1994A Bonds 
Subject 

Thanks! 
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Karen E. Dolyniuk, CTP 
Manager, Treasury Operations 
Pinnacle West Cap i ta l  Corporation 
Phone: 602-250-5630 

- _ _ _ -  O r i g i n a l  Message----- 
From: robert.hornick@fitchratings.com 
[mai l to :  r o b e r t  . hornick@fitchratings. com] 
Sent: Monday, J u l y  12, 2010 9:42 AM 
To: Dolyniuk, Karen E(J97440) 
Subject: Re: FW: Coconino 1994A Bonds 

Karen, 

Who should t h e  l e t t e r  be addressed t o ?  Please provide name and t i t l e  

Rob 

Karen .Dolyniuk@pi 
nnaclewest.com 

07/12/2010 12:28 
PM 

To 

cc 
robert.hornick@fitchratings.com 

Subject 
FW: Coconino 1994A Bonds 

Sorry, Rob. Jim corrected me t h a t  you donJt  go by Bob. Sorry! 

Karen E, Dolyniuk, CTP 
Manager, Treasury Operations 
Pinnacle West Cap i ta l  Corporation 

~ Phone: 602-250-5630 

From: Dolyniuk, Karen E(l97440) 
Seht: Monday, Ju l y  12, 2010 9 :21  AM 
To: ' robert .hornick@fi tchrat ings.com' 
Cc : McGi l l  , lames T(Z71171) 
Subject: FW: Coconino 1994A Bonds 
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H i  Bob. Here i s  t he  note I sent t o  P h i l .  We would r e a l l y  appreciate g e t t i n g  your  f i n a l  
, l e t t e r  as  soon as possible today. 
~ 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager, Treasury Operations 
Pinnacle West Cap i ta l  Corporation 
Phone: 602-250-5630 

From: Dolyniuk, Karen E( 197440) 
Sent: Wednesday, July 07, 2010 1:46 PM 
To: Philip.Smyth@fitchratings.com 
Cc: McGil l ,  lames T(Z71171) 
Subject: Coconino 1994A Bonds 

H I  P h i l !  
7 /13/10.  
Would you be able t o  get us your f i n a l  r a t i n g s  conf i rmat ion l e t t e r  by Monday, J u l y  12th? 

We p r i ced  the  Coconino 1994A bonds today and w i l l  be c los ing  t h e  t r a n s a c t i o n  on 
I have attached the  f i n a l  Reof fer ing C i r cu la r .  

Thank you! 

Karen E. Dolyniuk, CTP 
Manager, Treasury Operations 
Pinnacle West Cap i ta l  Corporation 
Phone: 602-250-5630 

Email F i r e w a l l  made t h e  fo l lowing annotations 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
NOTICE - - -  
This message i s  f o r  t h e  designated r e c i p i e n t  only and may contain con f iden t ia l ,  p r i v i l e g e d  o r  
p rop r ie ta ry  in format ion.  
immediately and delete the o r i g i n a l  and any copy o r  p r i n t o u t .  
p roh ib i t ed  from making any other  use o f  t h i s  e-mail. 
precautions t o  ensure no v i ruses are present i n  t h i s  e-mail, we accept no l i a b i l i t y  f o r  any 
l o s s  o r  damage a r i s i n g  from t h e  use o f  t h i s  e-mai l  o r  attachments, o r  f o r  any delay o r  e r ro rs  
o r  omissions i n  t h e  contents which r e s u l t  from e-mai l  transmission. 

I f  you have received i t  i n  error,  please n o t i f y  t h e  sender 
Unintended r e c i p i e n t s  are 

Although we have taken reasonable 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

This email  has been scanned by t h e  MessageLabs Email Secur i ty  System. 
For more in format ion please v i s i t  http://www.messagelabs.com/email 

I (See attached f i l e :  APS 94A Reof fer ing Circu1ar.pd-F) 

C o n f i d e n t i a l i t y  Notice: The in format ion contained i n  t h i s  e-mai l  and any 

I 3 
Page 69 of 695 

mailto:Philip.Smyth@fitchratings.com
http://www.messagelabs.com/email


attachment(s) i s  c o n f i d e n t i a l  and f o r  t h e  use o f  t he  addressee(s) only.  
intended r e c i p i e n t  o f  t h i s  e-mail, do not  dup l i ca te  o r  r e d i s t r i b u t e  i t  by any means. 
de lete t h i s  e-mai l  and any attachment 
( s )  and n o t i f y  us immediately. Unauthorized use, rel iance, d isc losure o r  copying of t h e  
contents o f  t h i s  e-mai l  and any attachment(s), o r  any s i m i l a r  act ion, i s  s t r i c t l y  p roh ib i t ed .  
F i t c h  Ratings reserves the  r i gh t ,  t o  t h e  extent  permit ted by appl icable law, t o  r e t a i n ,  
monitor and i n t e r c e p t  e-mai l  messages both t o  and from i t s  systems. 

I f  you a r e  not t h e  
Please 

This e-mai l  has been scanned by t h e  MessageLabs Email Secur i ty  System. 
please v i s i t  http://www.messagelabs.com/email. 

For more in format ion,  

This email  has been scanned by the  MessageLabs Email Secur i ty  System. 
For more i n fo rma t ion  please v i s i t  http://www.messagelabs.com/email 

C o n f i d e n t i a l i t y  Not ice:  
c o n f i d e n t i a l  and f o r  t he  use o f  t h e  addressee(s) only.  
o f  t h i s  e-mail, do no t  dupl icate o r  r e d i s t r i b u t e  i t  by any means. 
and any attachment(s) and n o t i f y  us immediately. Unauthorized use, rel iance, d i sc losu re  o r  
copying o f  t h e  contents o f  t h i s  e-mai l  and any attachment(s), o r  any s i m i l a r  act ion, i s  
s t r i c t l y  prohib i ted.  
law,  t o  re ta in ,  monitor and in te rcep t  e-mai l  messages both t o  and from i t s  systems. 

The in format ion contained i n  t h i s  e-mai l  and any attachment(s) i s  
I f  you are no t  t he  intended r e c i p i e n t  

Please de le te  t h i s  e-mai l  

F i t c h  Ratings reserves t h e  r i gh t ,  t o  the  extent permit ted by appl icable 

This e-mai l  has been scanned by t h e  MessageLabs Email Secur i ty  System. 
please v i s i t  http://www.messagelabs.com/email. 

For more informat ion,  
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Cne S t m  Street Pidia 
New York, N’f 10004 

lulv I ?  2010 

Mr. Lee R. Nickloy 
Vice President and Treasurer 
Arizona Public Service Company 
400 N. 5” Street 
Phoenix, AZ 85004 

Dear Mr. Nickloy 

I212 908 0500 / 800 75 FlTCH 
www.fitchratings.coi1-i 

Re: $32,650,000 Coconino County, Arizona Pollution Control Corporation, Pollution Control Revenue . 
Bonds (Arizona Public Service Company Project), 1994 Series A 

Fitch (“Fitch”) (see definition below) assigns a ‘BBB’ rating to the above referenced transaction. The Rating 
Outlook i s  Stable. 

Ratings assigned by Fitch are based on the information and documents provided to us by you and other parties and 
are subject to receipt of the final closing documents. Fitch relies on all these parties for the accuracy of such 
information and documents. Fitch did not audit or verify the truth or accuracy of such information. 

Ratings are not a recommendation or suggestion, directly or indirectly, to you or any other person, to buy, sell, make 
o r  hold any investment, loan or security or to undertake any investment strategy with respect to any investment, loan 
01‘ security or any issuer. Ratings do not comment on the adequacy of market price, the suitability of any 
investment, loan or security for a particular investor (including without limitation, any accounting andor regulatory 
treatment), or the tax-exempt nature or taxability of payments made in respect of any investment, loan or security. 
Fitch is not your advisor, nor is Fitch providing to you or any other party any financial advice, or any legal, auditing, 
accounting, appraisal, valuation or actuarial services. A rating should not be viewed as a replacement for such 
advice or services. 

The assigiunent of a rating by Fitch does not constitute consent by Fitch to the use of its name as an expert in 
connection with any registration statement or other filings under US, UK or any other relevant securities laws. 

It is important that you promptly provide us with all information that may be material to the ratings so that our 
ratings continue to be appropriate. Ratings may be raised, lowered, withdrawn, or placed on Rating Watch due to 
changes in, additions to, accuracy of or the inadequacy of information or for any other reason Fitch deems sufficient. 

Nothing in this letter is intended to or should be construed as creating a fiduciary relationship between Fitch and you 
or between us and any user of the ratings. Nothing in this letter shall limit our right to publish, disseminate or 
license others to publish or otherwise to disseminate the ratings or the rationale for the ratings. 
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111 this letter, "Fitch" means Fltch, lnc. and Fitch Ratings Ltd and any subsidiary of either of them together with any 
successor in liltcrest to any such person. 

We are pleased to have had the opportunity to be of service to you. If we can be of further assistance, please contact 
me at (212) 908-0523. 

Sincerely, 

Fitch 
Robert Hornick 
Senior Director 
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McGill, James T(Z71171) 

From: Bettinelli, Antonio [Antonio-BettinelIi@standardandpoors.com] 
Sent: Tuesday, July 13,2010 452 PM 
To: Nickloy, Lee R(Z08122) 
cc: McGill, James T(Z71171) 
Subject: S&P's new liquidity guidance 
Attachments: CriteriaCorporatesGeneralMethodologyAndAssumptionsStandardPoorsStandardizesLiquidity 

DescriptorsForGlobalCorporatelssuers.pdf 

Lee and Jim, 

S&P recently published revised criteria on issuers liquidity. The criteria is attached. This will supplement the liquidity 
analysis we are already doing. 

The piece outlines that we will be calculating a sources/uses coverage number and publishing qualitative descriptors for 
each company based on the outcome. Perhaps the most onerous provision of this new criteria is that even for IG credits, 
we will exclude from our calculations the liquidity from any credit facilities due within a year. Over the next month I will be 
completing these calculations for each of the companies I follow and there may be follow-up as part of this, but wanted to 
get this to you now. 

Thanks, 
Tony 

Tony Bettinelli 
Associate 
US. Electric Utilities 
Corporate 8 Government Ratings 
Standard & Poor's 
One Market, Steuarl Tower, 15th Floor, San Francisco. CA 94105 

tony bettinelli@sandD.com 
(415) 371-5067 

Standard & Poor's: Empowering lnvestors and Markets for 150 Years 

- _"" - ~ I _ _ _ _  - - I ______^ ~ - - ^ I I  _Ill--*_-I---~--.I-_--.---.X-l-̂ -l ~-- _. . I_  ~ - " "  

The information contained in this message is intended only for the recipient, and may be a confidential attorney-client Communication or may 
otherwise be privileged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. I f  you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the  sender or recipient of the message. 
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Criteria 1 Corporates I General: 

Methodology And Assumptions: 
Standard & Poor's Standardizes 
Liquidity Descriptors For Global 
Corporate Issuers 
Primary Credit Analyst: 
Emmanuel Dubois-Pelerin. Paris (33) 1-4420-6673; emmanuel-dubois-pelerin@standardandpoors.com 

Criteria Officer: 
Solomon B Samson, New York (1) 212-438-7653; sol-samson@standardandpoors.com 

Table Of Contents 

SCOPE OF THE CRITERIA 

SUMMARY OF CRITERIA UPDATE 

UPDATES TO EXISTING CRITERIA 

IMPACT ON OUTSTANDING RATINGS 

EFFECTIVE DATE AND TRANSITION 

METHODOLOGY 

KEY QUANTITATIVE MEASURES 

LIQUIDITY CATEGORIES 

RELATED CRITERIA AND RESEARCH 

www.standardandpoors.com/ratingsdirect 1 
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Criteria I Corporates 1 General: 

Methodology And Assumptions: Standard & 
Poor's Standardizes Liquidity Descriptors For 
Global Corporate Issuers 
(Editor's Note: This article partly amends "Corporate Ratings Criteria," published April 15, 2008.) 

SCOPE OF THE CRITERIA 
1, Standard & Poor's Ratings Services is refining its methodology for its liquidity analysis used when determining 

issuer credit ratings (ICRs) on global corporate issuers. 

2 We are publishing this article to help market participants better understand our approach to reviewing corporate 
liquidity. This article is related to, and partly amends, our criteria article "Corporate Ratings Criteria, " published 
April 15,2008, on RatingsDirect. 

SUMMARY OF CRITERIA Ul'I>ATE 
3 Standard & Poor's is updating its criteria for corporate liquidity analysis to clarify several areas. The clarification 

focuses on: 

The standardization of our descriptors into a five-point scale; 
A characterization of the features associated with each of the descriptors; and 
A description of the impact of the criteria on ICRs. 

UPDATES TO EXISTING CRITERIA 
1. This article partly amends "Corporate Ratings Criteria," published April 15,2008, on RatingsDirect, notably by 

introducing standard descriptors for our assessment of a company's liquidity and two quantitative indicators of a 
company's liquidity cushion based on liquidity sources and liquidity uses. 

IMPACT ON OUTSTANDING RATINGS 
ti. We do not expect any rating changes as a result of the publication of these criteria. 

EFFECTIVE DATE AND TRANSITION 
6. These criteria are effective immediately for all new and outstanding corporate ICRs. 

Standard & Poor's I RatingsDirect on the Global Credit Portal I July 2,201 0 2 
. I  
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Criteria I Corporates I General: Methodology And Assumptions: Standard & Poor's Standardizes Liquidity 
Descriptors For Global Corporate Issuers 

7. Liquidity is an important component of our financial risk assessment across the entire rating spectrum (see 
"Corporate Ratings Criteria", Liquidity, page 45). In our view, unlike most other rating factors that we blend 
together in assessing an issuer's risk profile, a lack of liquidity could precipitate the default of an otherwise healthy 
entity. Accordingly, we assess liquidity as an independent characteristic of the specific company; the assessment is 
not relative to peers or other companies in the same rating category. 

METHODOLOGY 

9 In our analysis, "adequate" liquidity is rating-neutral at most rating levels. To avoid the risk of default, a company's 
liquidity must be sufficiently robust, so we typically expect companies with ICRs of 'B+' and above to possess 
"adequate" (or stronger) liquidity, or to have credible, very near-term plans to achieve this status; otherwise, 
liquidity could weigh on the ICR. 

10. The benchmarks that must be met to achieve "strong" and "exceptional" liquidity are demanding, but we expect 
most investment-grade companies typically to post at least "adequate" liquidity. 

"Strong" and "exceptional" liquidity, by definition, exceed the norm. Such 'excess' liquidity can help to bolster a 
long-term ICR and differentiate between issuers in a given rating category. However, the basis for the projected 
continuation of such liquidity is rooted in other credit strengths; accordingly, we do not view the liquidity 
assessment, by itself, as a reason to have a higher ICR. 

11 

12. By contrast, "less than adequate" and "weak" liquidity are very likely to weigh on the ICR. As noted above, 
whatever a company's underlying performance, a lack of liquidity could precipitate a default, and the ratings should 
reflect that risk. Nonetheless, reflecting the independent aspect of the liquidity assessment, "less than adequate" 
liquidity could, in some circumstances, pertain to a company with an investment-grade rating for a short period. If 
for example, other credit attributes are solid and recognized as such by the credit market, the company would likely 
be in a position, in our opinion, to be able to address its immediate liquidity issues. However, we would typically 
not expect to maintain existing ratings in such an anomalous liquidity situation for long. 

13. (Our short-term ratings are highly correlated to our long-term ICRs--see "Corporate Ratings Criteria," Commercial 
Paper, page 105. However, to the extent that, for a given long-term rating, two short-term ratings are possible, 
liquidity is an important consideration. Accordingly, our assessment of a company's liquidity could translate directly 
into a higher or lower short-term rating.) 

1 4. When assessing banking relationships, we take into account the history of the specific relationship (including periods 
when the company's credit quality was under stress); the variety of lending facilities in place; the degree of legal 
commitment involved in each facility; the tenor of existing fac 
limits; and the concentration/diversification of ties with various banks. (See "Corporate Ratings Criteria," pages 

es; the amounts involved, relative to bank lending 

www.standardandpoors.com/ratingsdirect 3 
, I *  I 
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Criteria I Corporates I General: Methodology And Assumptions: Standard e+ Poor's Standardizes Liquidity 
Descriptors For Global Corporate Issuers 

48-51 and 107-108 for additional discussion.) 

15. In the case of companies whose credit standing is supported by other entities (such as government-related entities) 
liquidity is part of the stand-alone analysis. We separately assess the potential for support in dealing with potential 
liquidity shortfalls. 

KEY QUANTITATIVE MEASURES 
16, In our analysis, the key indicators of a company's liquidity cushion are: 

AB: Liquidity sources (A) divided by uses (B); and 
A-B: Liquidity sources (A) minus uses (B). 

17 Monetary flows within sources and uses, for this purpose, refer to amounts that we expect to be generated o r  used 
over the upcoming 12 months. The amounts used in the calculations conform to our anticipated base case, assuming 
no refinancing for the company in question, and include both internal and external components. 

Sources 
Cash and liquid investments. (See "Corporate Ratings Criteria," Surplus cash, page 81, for additional discussion 
regarding surplus cash and netting cash against debt. This netting approach also pertains to liquidity ratio 
calculations. If a company holds cash to satisfy upcoming, short-term obligations, we net these to avoid the 
appearance of liquidity dilution. This may include hedged or presold commodity trading inventories.) 
Funds from operations, if positive. This measure will fluctuate with economic and business cycles. We do not 
'smooth' this effect, since the cyclical low point is where most cyclical companies experience liquidity problems. 
We review the degree of management's anticipation of a cyclical shortage of liquidity and assess the effectiveness 
of its measures to counter this risk. 
Net working capital inflows. (If seasonal, we use the lowest level seen in the course of the year. However, we also 
include seasonal bank facilities that cover the temporary outflows, to the extent that they are committed in the 
long term.) 
Proceeds of asset sales (to the extent that we can confidently predict these). 
The undrawn, available portion of committed bank lines that matures beyond the next 12 months. If covenants 
are present, there must be what we view as a comfortable cushion or headroom. 

Uses 
0 Funds from operations, if negative. 

Expected capital spending. This amount should include estimated maintenance spending, plus expansion project 

0 Working capital needs. If seasonal, we use the lowest level seen in the course of the year. 
All debt maturities (in the next 12 months). 
Any pension top-up needs. 

0 Any potential need to post derivative collateral or unwind hedges early. Our objective is to assess the size of this 
potential by considering various scenarios for the performance of the asset underlying the derivative and for the 
performance of the rated entity, if ratings triggers are present. 

0 Contracted acquisitions and expected shareholder distributions. 

18 We also consider the reliability of the information at our disposal. To the extent that information is unavailable, 

spending with a long lead time that will likely proceed even in a downturn. 
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tardy, or, in our view, of dubious veracity, we would discount the data. 

LIQUIDITY CATEGORIES 
"Exceptional 
We consider "exceptional" liquidity to be that which we believe would protect a company's credit quality even in 
severely adverse market conditions. 

Characteristics of a company whose liquidity we assess as "exceptional" include: 

A/B of 2x or more and our belief that it will remain so for the next two to three years. 
Positive A-B, even if EBITDA were to decline by 50%. However, we may apply a different test for industries that 
we view as exceptionally volatile or exceptionally stable (for example, copper mining companies may need to 
withstand a decline in EBITDA of more than 50% to meet this measure, while regulated utilities may only need to 
demonstrate that they can still meet this measure with a decline in EBITDA of less than SO%.) In such cases, the 
test that we apply will be specified in the related "Key Credit Factors" for that industry. 
Typically, a lack of covenants. If covenants are present, headroom under these is such that EBITDA could fall by 
50% without the company breaching covenant test measures; debt at 30% below any limits on borrowing. 
The likely ability, in our view, to absorb, without refinancing, high-impact, low-probability events (such as 
market turbulence, sovereign risk, or the activation of material-adverse-change clauses). 
Well-established and solid relationships with banks, in our assessment. 
A generally high standing in credit markets. This can be assessed from equity, debt, and credit default swap (CDS) 
trading data relative to peers and market averages. 
Very prudent financial risk management, in our view. To meet this assessment, we would have to conclude that 
the company's management attempts to anticipate setbacks and proactively take necessary actions to ensure 
continued strong liquidity. (See "Corporate Ratings Criteria," pages 33-37, for additional information about how 
we assess the role of management.) 

To have a level of liquidity that we consider "exceptional", an entity would have to meet the ratio test for A/B and 
at least four of the other supportive characteristics. We expect few companies to qualify for this category. 

'I Strong" 
We consider "strong" liquidity to be that which we believe would protect a company's credit quality from 
significantly adverse market circumstances. 

Characteristics of a company whose liquidity we assess as "strong" include: 

A/B for the upcoming 12 months of 1 . 5 ~  or more. Even when measured over the next 18-24 months, the measure 
remains above 1 . 0 ~ .  
Positive A-B even if EBITDA were to decline by 30%. However, we may apply a different test for industries that 
we view as exceptionally volatile or exceptionally stable (for example, copper mining companies may need to 
withstand a decline in EBITDA of more higher than 30% to meet this measure, while regulated utilities may only 
need to demonstrate that they can still meet this measure with a decline in EBITDA of less than 30%.) In such 
cases, the test that we will apply will be specified in the related "Key Credit Factors" for that industry. 
Sufficient covenant headroom for EBITDA to decline by 30% without the company breaching coverage tests; 
debt is 25% below covenant limits. 
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The likely ability, in our view, to absorb, without refinancing, high-impact, low-probability events. 
Well-established and solid relationships with banks, in our assessment. 
A generally high standing in credit markets. This can be assessed from equity, debt, and CDS trading data relative 

Generally very prudent financial risk management, in our view. To meet this assessment, we would have to 
to peers and market averages. 

conclude that the company's management would be likely to anticipate setbacks and proactively ensure continued 
strong liquidity. 

24. To have a level of liquidity that we consider "strong", an entity would have to meet the ratio test for A B  and 
demonstrate at least four of the other supportive characteristics. 

"Adequate 'I 

reasonably adverse market circumstances. We view "adequate" liquidity as ratings-neutral, rather than an enhancing 
characteristic. 

25 We consider "adequate" liquidity to be that which we believe would protect a company's credit quality from 

76. Characteristics of a company whose liquidity we assess as "adequate" include: 

A B  of about 1 . 2 ~  or more. No significant expected shortfall in liquidity, even in the second year out. In 
particular, any upcoming maturities should be manageable, in our assessment. 
Positive A-B, even if EBITDA were to decline by 15%-20%. However, we may apply a different test for industries 
that we view as exceptionally volatile or exceptionally stable (for example, copper mining companies may need to 
withstand a decline in EBITDA of more higher than 15%-20% to meet this measure, while regulated utilities may 
only need to demonstrate that they can still meet this measure with a decline in EBITDA of less than 15%-20%.) 
In such cases, the test that we will apply will be specified in the related "Key Credit Factors" for that industry. 
Sufficient covenant headroom for EBITDA to decline by 15%-20% without the company breaching coverage 
tests; debt is 15% below covenant limits. (or, if not, the related fac 
The likely ability, in our view, to absorb, with limited need for refinancing, high-impact, low-probability events. 
Liquidity is supplemented by the perceived flexibility to lower capital spending or sell assets, among other actions. 
Sound relationships with banks, in our assessment. 
A generally satisfactory standing in credit markets. This can be assessed from equity, debt, and CDS trading data 

Generally prudent risk management, in our view. 

77 To have a level of liquidity that we consider "adequate", an entity would have to have nearly all of the supportive 
characteristics described above. Some minor deviation from one or two of these characteristics may still enable us to 
assess a company's liquidity as "adequate". 

"Less than adequate" 
78 We consider "less than adequate" liquidity to be that which we believe represents a risk that contributes to a low 

ICR or would likely lead to a downgrade if not remedied. The actual implications depend on whether there is a 
credible, near-term plan to improve liquidity. We could rate a company with liquidity that we assess as "less than 
adequate" in the 'BB' category, or even the 'BBB' category, provided that the company has in place a credible plan 
to address the lack of liquidity and that, in our view, the plan would be likely to result in adequate liquidity in the 
near term, If we were to assess a company's liquidity as "less than adequate" on a sustained basis, and if this level of 
liquidity is the norm for that company, this would generally be consistent with a lower rating. 

es are not sizeable) 

relative to peers and market averages. 
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Characteristics of a company whose liquidity we assess as "less than adequate" include: 

A/B of barely lx. This level offers scant protection against unexpected adverse developments, in our view. 
A-B of about zero. 
The potential, in our assessment, for significant liquidity deficits beyond the following four quarters even when 

Covenant headroom so tight that coverage tests could be breached if EBITDA were to decline by just 10%; 
A/B currently exceeds Ix. 

borrowing within 5%-10% of limits. (A covenant breach on any related facilities would likely have a significant 
impact, such that the debt containing the covenants in question could not easily be repaid.) 
The likelihood of the company, in our view, not being able to absorb low-probability adversities, even factoring 
in capital-spending cuts, asset sales, and shareholder distributions. 
No particular core bank relationship, in our assessment. 
Indications of a poor standing in credit markets, such as wide CDS trades for several consecutive weeks and/or 
share price declines. 

To have a level of liquidity that we consider "less than adequate", an entity would have two or more of the negative 
characteristics described above. In some cases, even one characteristic (for example, exposure to a serious covenant 
violation) might lead us to view the entity's liquidity as "less than adequate". 

"Weak" 
We consider "weak" liquidity to be that which we believe represents an overarching credit risk. In many, if not 
most, cases, such an assessment will translate into a very low ICR (at the 'B' rating level or lower), especially in 
periods when financial markets are less than robust. 

If we were to view a company's liquidity management as imprudent, this would prompt us to review that company's 
overall business risk scores, in order to factor in the actions, or inaction, of management in this regard. On the other 
hand, if we remain satisfied that the company's business risk profile and financial risk profile remain sound in all 
other respects, a deficit that is not imminent would not automatically translate into a cap on the rating. 

Characteristics of a company whose liquidity we assess as "weak" include: 

A/B or A-B that reflects a material deficit in the next three quarters. 
0 The likelihood that covenants will be breached unless there is a very credible plan to avert such a breach in a 

timely fashion (assuming that the related facilities are sizeable). Only low-probability, unforeseen positive events 
would allow the company to regain what we view as liquidity of better than "weak". 
Considerable debt maturities in the next four to six quarters, in our assessment. 
Indications of a poor standing in credit markets, such as very wide CDS trades and/or a serious share price 
decline. 

To have a level of liquidity that we consider "weak", an entity could have any two of the four negative 
characteristics described above, or just one out  of the first two. 

RELATED CRITERIA AND RESEARCH 
Corporate Ratings Criteria 2008, April 15,2008 

These criteria represent the specific application of fundamental principles that define credit risk and ratings 
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opinions. Their use is determined by issuer- or issue-specific attributes as well as Standard & Poor's Ratings 
Services' assessment of the credit and, if applicable, structural risks for a given issuer or issue rating. Methodology 
and assumptions may change from time to time as a result of market and economic conditions, issuer- or 
issue-specific factors, or new empirical evidence that would affect our credit judgment. 
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McGill, James T(Z71171) 

To: 
Subject: 

Dolyniuk, Karen E(J97440) 
RE: Arizona Public Service Company - Coconino 1998 Bonds 

From: Dolyniuk, Karen E(J97440) 
Sent: Wednesday, July 14, 2010 1:37 PM 
To: philip.smyth@fitchratings.com 
Cc: 'robert.hornick@fitchratings.com' 
Subject: Arizona Public Service Company - Coconino 1998 Bonds 

Phil, we are next moving on to the Coconino 1998 bonds. They are in daily mode with an LC backup. The LC will be 
expiring on August 12fh. For these bonds we are substituting a new LC and keeping the bonds in daily mode. I am 
attaching the documents I believe you will need in order to do a ratings confirmation. The new LC bank will be 
JPMorgan Chase. 

There are a few documents so I will be sending two emails. We are asking for your letter by July 26'h, if possible. 

Thank you. 

<< File: 260948277(2)-Coconino Amended and Restated Tender Agreement-1998 Bonds.doc >> << File: APS - Letter of 
Credit (7_2010).doc >> << File: APS - Reimbursement Agreement (7_lO).doc >> <c File: APS-1996.pdf >> 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

1 
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McGill, James T(Z71171) 

To: 
I Subject: 

Dolyniuk, Karen E(J97440) 
RE: Coconino 1998 Bonds 

From: Dolyniuk, Karen E(J97440) 
Sent: Wednesday, July 14, 2010 1:38 PM 
To: philip.smyth@fitchratings.com 
Cc: 'robert. hornick@fitchratings.com' 
Subject: Coconino 1998 Bonds 

<< File: 01 1ndenture.pdf >> << File: 02 Series Indenture.pdf >> << File: 1996 Supplemental Indenture.pdf >> << File: 03 
Loan Agreementpdf >> 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

1 
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McGill. James TIZ71171) 

From: 
Sent: 
To: 
cc: 
Subject: 

Dolyniuk, Karen E(J97440) 
Monday, July 19,2010 10:14 AM 
'mindy-xu@standardandpoors.com' 
McGill, James T(Z71171) 
Coconino 1998 Bonds 

Hello Mindy! Tomorrow, July 20th, we will need to send a notice in connection with LC substitution. I wanted to check 
and be sure you have everything you need to do your review. 

Thanks. 

1 
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McGill, James T(Z71171) 

From: Dolyniuk, Karen E(J97440) 
Sent: 
To: 'Stolarz, Jacek' 
cc: McGill, James T(Z71171) 
Subject: 

Monday, July 19,2010 10:15 AM 

RE: Arizona Public Service Company - Coconino Bonds 

; < I (  t>k,  we are required to send a notice tomorrow in connection with the Coconino 1998 bonds to notify various parties 
of  the LC substitution. I wanted to check with you to be sure you have all the documents and information you need a t  
this time. Please let me know if there is anything else you need. 

Thanks. 

~ _ _  
From: Stolarz, Jacek [mailto:Jacek.Stolarz@moodys.com] 
Sent: Thursday, July 15, 2010 9:59 AM 
To: Dolyniuk, Karen E(J97440) 
Subject: RE: Arizona Public Service Company - Coconino Bonds 

Hi Karen, 

Here is my contact info: 

Thanks 

Please note that Moody's analysts are not permitted to engage in any fee discussions or be privy to any rating fee 
information Please do not include analysts in any fee related correspondence. If you have any questions or comments 
regarding the  application or the fees, please contact Moody's Client Services Desk at 212.553.1653. 

_ - _ - _ - _ _ _ _ _ _ _ - _ - _ _ _ - - - - - - - - - - - - _ _ - - - - - - - -  
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
€or any computer virus which may be transferred via this e-mail message. 
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McGill, James TfZ71171) 

From: 
Sent: 
To: 
CC: 
Subject: 

Dolyniuk, Karen E(J97440) 
Monday, July 19,2010 10:15AM 
'richard.park@fitchratings.com' 
McGill, James T(Z71171) 
Coconino 1998 Bonds 

Hi Richard! We are going to be sending out a notice tomorrow in connection with the Coconino bonds and the LC 
substitution. I wanted to check in to be sure you have everything you need with regard to the documents. Please let me 
know if you need anything else. 

Thanks. 

1 
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McGill, James T(Z71171) 

From: 
Sent: 
Subject: 

Higuchi, Dene C(Z05435) on behalf of Hickman, Rebecca (246875) 
Wednesday, July 21,2010 158 PM 
PNW: 2nd Quarter 2010 Earnings Release, Conference Call and Webcast Information 

Today, we issued a press release announcing our second quarter earnings release date and the access 
information for our conference call and webcast. The text o f  the release is below in this message. 

As always, if you have any questions about this release or need other information about our company, please 
contact me. 

Sincerely, 
Becky 
Rebecca L. Hickman 
Director of Investor Relations I Pinnacle West Capital Corporation 
Two Arizona Center I 400 North 5th Street I Station 9998 I Phoenix, A2 85004 
Office 602-250-5668 I Fax 602-250-2789 I E-mail rhickman@pinnaclewest.com 

PINNACLE WEST SETS DATE FOR SECOND-QUARTER RESULTS, 
WEBCAST AND CONFERENCE CALL 

PHOENIX - Pinnacle West Capital Corp. (NYSE: PNW) announced today that it plans to  release i t s  second- 
quarter results before the U.S. financial markets open on Tuesday, August 3,2010. 

That same day a t  12:OO noon (ET), the Company also will host a live webcast o f  management’s conference call 
t o  discuss the Company’s 2010 second-quarter results, as well as recent developments. The webcast can be 
accessed a t  www.pinnaclewest.com/presentations and will be available for replay on the website for 30 days. 
To access the live conference call by telephone, dial (877) 356-3961 and enter Conference ID 82449914. A 
replay of the call will be available until 11:55 p.m. (ET), Tuesday, August 10,2010, by calling (800) 642-1687 in 
the U.S. and Canada or (706) 645-9291 internationally and entering the same Conference ID number as above. 

Pinnacle West is a Phoenix-based company with consolidated assets of about $12 billion. Through i ts  
subsidiaries, the Company generates, sells and delivers electricity and sells energy-related products and 
services to  retail and wholesale customers in the western United States. 
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McGill, James T(Z71171) 

From: Dolyniuk, Karen E(J97440) 
Sent: 
To: McGill, James T(Z71171) 
Subject: FW: Coconino 1998 Bonds 
Attachments: 

Thursday, July 22,2010 950 AM 

APS-Coconino Series 1998 Remarketing Agmt.doc.doc 

Karen E. Dolyniuk, CTP 
Ma riage r Treasury 0 pe rat io ns 
Pinnacle West Capital Corporation 
602-250-5630 

From: Dolyniuk, Karen E(J97440) 
Sent: Thursday, July 22, 2010 9:49 AM 
To: 'Xu, Mindy' 
Subject: RE: Coconino 1998 Bonds 

Mindy, here is the current draft. This is still subject to review by all parties involved. 

Thanks! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

From: Xu, Mindy [mailto:mindy~xu@standardandpoors.com] 
Sent: Thursday, July 22, 2010 8: 19 AM 
To: Dolyniuk, Karen E(J97440) 
Subject: Re: Coconino 1998 Bonds 

Karen, 

Can you please forward the new Remarketing Agreement? 

Staiidard 1L Poor's: Empowering investors and Markets for 150 Years 

1 
Page 89 of 695 



The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. I f  the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. I f  you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 
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McGill, James T(Z71171) 

From: 
Sent: 
To : 
cc: 
Subject: 

Dolyniuk, Karen E(J97440) 
Thursday, July 22, 2010 1052 AM 
Xu, Mindy 
McGill, James T(Z71171) 
RE: Coconino 1998 Bonds 

Daily. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

From: Xu, Mindy [maiIto:mindy~xu@standardandpoors.com] 
Sent: Thursday, July 22, 2010 10:05 AM 
To: Dolyniuk, Karen E(J97440) 
Subject: RE: Coconino 1998 Bonds 

Karen, 

What's the current interest rate mode? Daily rate or Weekly? 

Mindy 

From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnaclewest.com] 
Sent: Thursday, July 22,2010 12:49 PM 
To: Xu, Mindy 
Subject: RE: Coconino 1998 Bonds 

Mindy, here is the current draft. This is still subject to  review by al l  parties involved. 

Thanks! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Ca pita I Corporation 
602-250-5630 

From: Xu, Mindy [rnailto:mindy~xu@standardandpoors.com] 
Sent: Thursday, July 22, 2010 8:19 AM 
To: Dolyniuk, Karen E(J97440) 
Subject. Re: Coconino 1998 Bonds 

Karen, 

Can you please forward the new Remarketing Agreement? 
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Thanks 
Mindy Xu 
\ S ~ , O C ' l ~ l l C  [ ) I 1  CClCll' 

Email Firewall made the following annotations 
-____-__----_--_____------------------------------------------------- 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original 
and any copy or printout. Unintended recipients are prohibited fiom making any other use of this e-mail. 
Although we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept 
no liability for any loss or damage arising from the use of this e-mail or attachments, or for any delay or 
errors or omissions in the contents which result from e-mail transmission. 
_________--_-___-_I_-----------_------------------------------------- 
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McGill, James T(Z71171) 

From: Dolyniuk, Karen E(J97440) 
Sent: 
To: Xu, Mindy 
cc: McGill, James T(Z71171) 
Subject: 
Attachments: 

Thursday, July 22,201 0 1 :24 PM 

FW: APS Tender Agreement-Comparison and Clean Copy 
July 22 Redline APS Tender AgreemenLpdf; 260948277(3)-Coconino Amended and Restated 
Tender Agreement-I 998 Bonds.DOC 

Mindy, as requested. Let me know if you need anything else. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

From: Leak, Kathleen A. [mailto:kleak@orrick.com] 
Sent: Thursday, July 22, 2010 12:59 PM 
To: Dolyniuk, Karen E(J97440) 
Subject: APS Tender Agreement-Comparison and Clean Copy 

Karen, 

Attached are comparison and clean copy of Amended and Restated Tender Agreement. Happy to forward directly if you would like. 

K A 1  HLEEN A. LEAK 

O i l R I (  K, HERRZNGTUN 2% SUTCt IFFE LI-P 

SAM FRANCISCO, CA 94105 

I 

IRS Circular 230 disclosure: 
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To ensure compliance with requirements imposed by the IRS, 
we inform you that any tax advice contained in this 
communication, unless expressly stated otherwise, was not 
intended or written to be used, and cannot be used, for 
the purpose of (i) avoiding tax-related penalties under 
the Internal Revenue Code or (ii) promoting, marketing or 
recommending to another party any tax-related matter(s) 
addressed herein. 

NOTICE TO RECIPIENT: THIS E-MAIL IS MEANT FOR ONLY THE 
INTENDED RECIPIENT OF THE TRANSMISSION, AND MAY BE A 

MAIL IN ERROR, ANY REVIEW, USE, DISSEMINATION, 
DISTRIBUTION, OR COPYING OF THIS E-MAIL IS STRICTLY 
PROHIBITED. PLEASE NOTIFY US IMMEDIATELY OF THE ERROR BY 
RETURN E-MAIL AND PLEASE DELETE THIS MESSAGE FROM YOUR 
SYSTEM. THANK YOU IN ADVANCE FOR YOUR COOPERATION. 

COMMUNICATION PRIVILEGED BY LAW. IF YOU RECEIVED THIS E- 
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McGill. James T(Z71171) 

From: 
Sent: 
Subject: 

Higuchi, Dene C(Z05435) on behalf of Hickman, Rebecca (246875) 
Friday, July 23, 2010 1:04 PM 
PNWIAPS: Press Release Announcing Long-Term Wind Purchase Power Agreement 

Today, we issued a press release announcing a long-term purchase power agreement for a wind project to  be 
developed in northern Arizona. The text of the release is below in this message. 

As always, if you have any questions about this announcement or need other information about our company, 
please contact me. 

Sincerely, 

Becky 
Rebecca L. Hickman 
Director of Investor Relations I Pinnacle West Capital Corporation 
Two Arizona Center I 400 North 5th Street I Station 9998 I Phoenix, AZ 85004 
Office 602-250-5668 I Fax 602-250-2789 I E-mail rhickman@pinnaclewest.com 

APS REACHES AGREEMENT FOR NEW ARIZONA-BASED WIND PROJECT 
99-MW Wind Farm Will Provide Renewable Energy for 25,000 Customers 

PHOENIX -Arizona Public Service Co. has entered into a long-term power purchase agreement wi th  Perrin 
Ranch Wind LLC, a subsidiary of  NextEra Energy Resources, for 100 percent of the energy output from a wind 
farm located 13 miles north of  Williams in Coconino County, Ariz. When completed, the 99-megawatt Perrin 
Ranch Wind Energy Center will be the largest wind project in Arizona. . 
“Perrin Ranch is ideally suited for our first Arizona-based wind project. It is particularly important for northern 
Arizona and our company,” said APS President and Chief Operating Officer Don Robinson. “We continue to  
seek renewable energy projects that provide the best value for our customers.” 

The project will contain 62 wind turbine generators situated on rural grazing land and will provide enough 
energy for 25,000 homes when running at full capacity. 

The agreement is an important first step. However, several critical steps remain, including Arizona Corporation 
Commission approval o f  the power purchase agreement and successful siting, permitting and interconnection 
of  the project t o  the state’s electric grid. If all goes according t o  plan, construction would begin in the second 
half of 2011, with commercial operation expected in 2012. 

The energy will help APS meet the ACC-mandated Renewable Energv Standard, as well as the Arizona-based 
wind provision included in the Company’s 2009 regulatory settlement agreement. 

“We are thrilled to  add APS to  our growing list o f  customers and appreciate their support of emission-free, 
renewable energy,” said Mitch Davidson, president and CEO of  NextEra Energy Resources. “The Perrin Ranch 
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Wind Energy Center will be our first wind project in Arizona. This project will not only create emission-free 
energy; it will also bring tremendous economic benefits t o  the region.” 

I APS, Arizona’s largest and longest-serving electricity utility, serves more than 1.1 million customers in 11 of 
the state’s 15 counties. With headquarters in Phoenix, APS is the principal subsidiary of Pinnacle West Capital 
Corp. (NYSE: PNW). 
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McGill, James T(Z71171) 

From: 
Sent: 
To: 
cc: 
Subject: 

Dolyniuk, Karen E(J97440) 
Monday, July 26, 201 0 8:44 AM 
Stolarz, Jacek 
McGill, James T(Z71171) 
Remarketing Agreement 

Jack, here is a draft of the remarketing agreement. This is  still subject to review by all parties. Please let me know if you 
need anything else. 

APS-Coconino 
ieries 1998 Remar.. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 
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McGill, James T(Z71171) 

From: 
Sent: 
To: 
cc: 
Subject: 

Dolyniuk, Karen E(J97440) 
Thursday, July 29,2010 3:38 PM 
Richard.Park@fitchratings.com 
McGill, James T(Z71171) 
Ratings Letter - Coconino Bonds 

Hi Richard! We are looking forward to receiving your ratings letter tomorrow. 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 
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McGill, James T(Z71171) 

From: 
Sent: 
To: 
cc: 
Subject: 

Dolyniuk, Karen E(J97440) 
Thursday, July 29, 2010 3:39 PM 
Stolarz, Jacek 
McGill, James T(Z71171) 
Ratings Letter - Coconino Bonds 

Hi Jack! We are looking forward to receiving your ratings letter tomorrow. 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 
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McGill, James T(Z71171) 

From: 
Sent: 
To: 
Subject: 

Dolyniuk, Karen E(J97440) 
Monday, August 02,2010 7:14 AM 
Richard .Park@fitchratings.com 
RE: Ratings Letter - Coconino Bonds 

Do you want both when they are in final form? 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capita I Corporation 
602-250-5630 

- 
From: Richard.Park@fitchratings.com [mailto:Richard.Park@fitchratings.com] 
Sent: Friday, July 30, 2010 3:06 PM 
To: Dolyniuk, Karen E(J97440) 
Subject: Re: Ratings Letter - Coconino Bonds 

Hi Karen - 
Also, could you provide for our file a copy of the tender agreement and remarketing agreement? 

Thank you, 
Rich 

Froin 
To 
Dale 
riublect 

cKaren.Dolyniuk~pinnacleured.com> 
<Richard.Park@fitchratings,com> 
0713012010 0541 PM 
Re: Ratings Letter - Coconino Bonds 

Thank you. 

From: Richard.ParkBfitchratinas.com <Richard.ParkBfitchratings.com> 
To: Dolyniuk, Karen E(J97440) 
Sent: Fri Jul30 14:34:52 2010 
Subject: Re: Ratings Letter - Coconino Bonds 

Hi Karen - 

We are planning on having committee for the Coconino bonds on Monday and I anticipate providing for you a rating letter 
then. I apologize for the delay. 

Regards, 
Rich 
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Karen.Dolyniuk@pinnactewest.com 
Richard.Park@fitchratings.com 
James. MCgill@pinnaclewst.com 
07/29/2010 06~30 PM 
Ratings Letter - Caconino Bonds 

Hi Richard! We are looking forward to receiving your ratings letter tomorrow. 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

Email Firewall made the following annotations ---- _ _ _ _ _ _  -___-______-_-_-_-_-------- -_____ - ______-_____________________ 
NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

This email has been scanned by the MessageLabs Email Security System. 
For more information please visit http://www.rnessagelabs.com/email 

Confidentiality Notice: The information contained in this e-mail and any attachment(s) is confidential and for 
the use of the addressee@) only. If you are not the intended recipient of this e-mail, do not duplicate or 
redistribute it by any means. Please delete this e-mail and any attachment(s) and notify us immediately. 
Unauthorized use, reliance, disclosure or copying of the contents of this e-mail and any attachment(s), or any 
similar action, is strictly prohibited. Fitch Ratings reserves the right, to the extent permitted by applicable law, 
to retain, monitor and intercept e-mail messages both to and from its systems. 

This e-mail has been scanned by the MessageLabs Email Security System. For more information, please visit 
http://www .messagelabs.com/email. 
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McGill, James T(Z71171) 

From: Dolyniuk, Karen E(J97440) 
Sent: 
To: Richard. Park@fitchratings.com 
Subject: 

Monday, August 02,201 0 1 :02 PM 

RE: Ratings Letter - Coconino Bonds 

Richard, checking in - has the committee meeting occurred? Will you be sending the letter today? 

Karen E. Dolyniuk, CTP 
Mdnager Treasury Operations 
Pinnacle West Capita I Corporation 
602 -250-5630 

" I  

From: Richard.Park@fltchratings.com [mailto:Richard.Park@fitchratings.com] 
Sent: Friday, July 30, 2010 2:35 PM 
To: Dolyniuk, Karen E(J97440) 
Subject: Re: Ratings Letter - Coconino Bonds 

Hi Karen - 

We are planning on having committee for the Coconino bonds on Monday and I anticipate providing for you a rating letter 
then. I apologize for the delay. 

Regards, 
Rich 

Karen.Dolyniuk@pinnaclewest.com 
Richard.Park@fitchratings.wm 
James. MCgill@pinnaclewest.com 
07129/2010 06:38 PM 
Ratings Letter - Coconino Bonds 

Hi Richard! We are looking forward to receiving your ratings letter tomorrow. 

Thank voul 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 
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information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
..................................................................... 

This email has been scanned by the MessageLabs Email Security System. 
For more information please visit htt~:!~’www.i~~cssagelabs.com/einail 

Confidentiality Notice: The information contained in this e-mail and any attachment(s) is confidential and for 
the use of the addressee(s) only. If you are not the intended recipient of this e-mail, do not duplicate or 
redistribute it by any means. Please delete this e-mail and any attachment(s) and notify us immediately. 
Unauthorized use, reliance, disclosure or copying of the contents of this e-mail and any attachment(s), or any 
similar action, is strictly prohibited. Fitch Ratings reserves the right, to the extent permitted by applicable law, 
to retain, monitor and intercept e-mail messages both to and from its systems. 

This e-mail has been scanned by the MessageLabs Email Security System. For more information, please visit 
h ttp : //www.messag;el abs.coin/emai 1. 
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McGill, James T(Z71171) 

From: 
Sent: 
To: 
Subject: 

Dolyniuk, Karen E(J97440) 
Monday, August 02,2010 250 PM 
Richard.Park@Rtchratings.com 
RE; Ratings Letter - Coconino Bonds 

Thanks - we are planning to begin marketing the bonds on Wednesday, so I will look for your letter tomorrow. 

Karen E. Dolyniuk, CTP 
Manager Treasury 0 pera tion s 
Pinnacle West Capital Corporation 
602-250-5630 

From: Richard.Park@fitchratings.com [mailto:Richard.Park@fitchratings.com] 
Sent: Monday, August 02, 2010 2:21 PM 
To: Dolyniuk, Karen E(J97440) 
Subject: RE: Ratings Letter - Coconino Bonds 

Hi Karen - 

Committee did not happen today because we are waiting on a change from bank counsel to their enforcability opinion. 
Once we receive that we will go forward and have our committee. 

Thanks 
Rich 

From, 
To 
Date 
SlJt,lecl 

cKaren.Dolynluk~pinnaclewest.com> 
cRichard.Park@fitchratings.com> 
OWOZ2010 0492 PM 
RE: Ratings Letter - Coconim Bonds 

Richard, checking in - has the committee meeting occurred? Will you be sending the letter today? 

Karen E. Dolyniuk, CTP 

Manager Treasury Operations 

Pinnacle West Capital Corporation 

602-250-5 630 

From: Richard.Park@fitchratings.com [mai Ito:Richard.Park(fitchratinns.coin] 
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Sent: Friday, July 30,2010 2:35 PM 
To: Dolyniuk, Karen E(J97440) 
Subject: Re: Ratings Letter - Coconino Bonds 

Hi Karen - 
We are planning on having committee for the Coconino bonds on Monday and I anticipate providing for you a 
rating letter then. I apologize for the delay. 

Regards, 
Rich 

From: Karen.Dolyniuk@pinnaclewest.com 

To : 

cc:  

Date: 

Subject : 

Richard.Park@fitchratings.com 

James.MCgill@pinnaclewest.com 

07/29/2010 06:38 PM 

Ratings Letter - Coconino Bonds 

Hi Richard! We are looking forward to receiving your ratings letter tomorrow. 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 

I Pinnacle West Capital Corporation 
602-250-5630 

mailto:Karen.Dolyniuk@pinnaclewest.com
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This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in t h s  e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
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redistribute it by any means. Please delete this e-mail and any attachment(s) and notify us immediately. 
Unauthorized use, reliance, disclosure or copying of the contents of this e-mail and any attachment(s), or any 
similar action, is strictly prohibited. Fitch Ratings reserves the right, to the extent permitted by applicable law, 
to retain, monitor and intercept e-mail messages both to and from its systems. 

This e-mail has been scanned by the MessageLabs Email Security System. For more information, please visit 
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This e-mail has been scanned by the MessageLabs Email Security System. For more information, please visit 
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McGill, James T(Z71171) 

From: 
Sent: 
To: 
Subject: 

Dolyniuk, Karen E(J97440) 
Monday, August 02,2010 503 PM 
'Richard.Park@fitchratings.corn' 
Re: Ratings Letter - Coconino Bonds 

Richard, I need to discuss the issue that is holding up the ratings letter. As I understand the issue, Sidley and Lewis is not 
planning on revising their enforcability opinion. Neither of the other two rating agencies are requesting this. I need to 
better understand the issue from your perspective. We need to figure out how to move beyond this as we are going to 
begin marketing the bonds on Wednesday. I will give you a call in the morning. Thank you. 

--1__1- 
. -".-- "^ 

From: Richard.Park@fitchratings.com cRichard.Park@fitchratings.com> 
To: Dolyniuk, Karen E(J97440) 
Sent: Fri Jul 30 15:05:57 2010 
Subject: Re: Ratings Letter - Coconino Bonds 

Hi Karen - 
Also, could you provide for our file a copy of the tender agreement and remarketing agreement? 

Thank you, 
Rich 

* rrll I1 

l o  
Date 
Subject 

<Karen .Dolyniuk@pinnaclewest.com> 
<Richard.Park@fitchratings.com> 
07/30/2010 05:41 PM 
Re: Ratings Letter - Coconino Bonds 

Thank you. 

From: Richard.Park@fitchratings.com cRichard.Park@fitchratings.corn> 
To: Dolyniuk, Karen E(J97440) 
Sent: Fri Jul 30 14:34:52 2010 
Subject: Re: Ratings Letter - Coconino Bonds 

Hi Karen - 

We are planning on having committee for the Coconino bonds on Monday and I anticipate providing for you a rating letter 
then. I apologize for the delay. 

Regards, 
Rich 

1 
Page 110 of 695 

mailto:Richard.Park@fitchratings.com
mailto:Richard.Park@fitchratings.com


Karen.Dolyniuk@pinnaclewest.com 
Richard.Park@fitchratings.com 
James.MCgil)~pinnaclewest.com 
07/29/2010 0638 PM 
Ratings Letter - Coconino Bonds 

Hi Richard! We are looking forward to receiving your ratings letter tomorrow. 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

Email Firewall made the following motations ---- -________-_________-________ - __--- ----------- ___- - -------__-__---_-_ 
NOTICE --- 
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any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
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McGill, James T(Z71171) 

From: 
Sent: 
Subject: 

Higuchi, Dene C(205435) on behalf of Hickman, Rebecca (246875) 
Tuesday, August 03,2010 5:22 AM 
PNWIAPS: Second-Quarter 201 0 Earnings Release 

I 

I 

This morning, we released our second-quarter 2010 earnings. The text of our earnings release is included below in this message. 

For your convenience, we’ve attached PDF files of our Earnings Release Kit (which contains supplemental information) and the slides 
we will use during our conference call and web cast. This information is also available on our web site, 
H H w .uiniiaclewzst.com~investors. 

Conference Call and Web Cast Access 

Pinnacle West invites interested parties to listen to the live web cast of management’s conference call to discuss the Company’s 2010 
second-quarter results, as well as recent developments at 12:OO noon (ET) today, August 3. The webcast can be accessed at 
\ r \ 4 \ ~ . ~ ” r 1 1 r ! ~ ~ ~ ~ ~ 1 . ~ ~ ) 1 i i ~  1xescntii~ioi1s and will be available for replay on the website for 30 days. To access the live conference call by 
telephone, dial (877) 356-3961 and enter Conference ID 82449914. A replay of the call will be available until 1 1:55 p.m. (ET), 
luesdav, August IO.  20 IO.  by calling (800) 642-  1687 in the U.S. and Canada or (706) 645-9291 internationally and entering the same 
onterence ID number as above 

As always, please contact me if you have any questions or need information about our company. 

Sincerely, 
Becky 
Rebecca L. Hickman 
Director of Investor Relations I Pinnacle West Capital Corporation 
400 North 5th Street I Station 9998 I Phoenix, A2 85004 
Office 602-250-5668 I Fax 602-250-2789 I E-mail rhickman@pinnadewest.com 

PINNACLE WEST REPORTS SECOND-QUARTER RESULTS 

0 Focus on cost management helps offset effects of unusually mild weather 
Sale of non-core assets provides boost to net income 

PHOENIX - Pinnacle West Capital Corp. (NYSE: PNW) today reported consolidated net income attributable to common shareholders 
of $ 1  14.8 nullion, or $I  .07 per diluted share of common stock, for the quarter ended June 30,2010. This result compares with net 
income attributable to common shareholders of $68.3 million, or $0.68 per diluted share, for the same quarter in 2009. 

Excluding results of discontinued operations related to the Company’s real estate segment and its district cooling business, Pinnacle 
West’s consolidated on-going earnings in the 2010 second quarter were $89.8 million, or $0.83 per share, compared with on-going 
earmngs of $76.4 million or $0.75 per share, in the same period a year ago. A reconciliation of reported earnings to on-going earnings 
IS provided at the end of this release. 

“In spite of mild weather in the quarter, our emphases on controlling costs and focusing on a back-to-basics strategy helped us achieve 
strong operating and financial results,” said Pinnacle West Chairman, President and Chief Executive Officer Don Brandt. 

The second-quarter on-going results comparison was positively impacted by the following factors: 

e Higher revenues resultingfiom retail electricity rate increases improved earnings by $0.26 per share. Of this amount, 
$0.2 1 was related to base rates and $0.02 was related to line extension revenues, both implemented in January as a result 
of the Company’s regulatory settlement. The balance was attributable to a retail transmission rate increase implemented 
in the 2009 third quarter. 

Lower operations and maintenance expenses improved earnings by $0.04 per share. The variance excludes costs 
associated with renewable energy and demand-side management programs, which are offset by comparable amounts of 
operating revenues. 

0 

L 

Page 1 13 of 695 

mailto:rhickman@pinnadewest.com


Higher retail electricity sales, excluding the effecfs of weather, improved earnings by $0.02 per share. Weather- 
normalized sales increased 0.6 percent in the current-year second quarter compared with the corresponding 2009 period, 
the f is t  quarterly increase since the 2008 third quarter. 

These positive factors were offset in part by the following items: 

Unusually mild weather, especially in April and May (with the latter being the mildest May in more than 10 years), 
decreased the Company’s earnings by $0. I5 per share during the quarter. There were 381 residential cooling-degree days 
(a proxy for the effects of weather) in the 2010 second quarter - 17 percent less than the year-ago second quarter, which 
was near normal. 

Lower mark-to-market valuations offiel contracts as a result of changes in commodity prices reduced earnings by $0.03 
per share. 

The net effect of other miscellaneous items. including the effects of common shares issued in April 2010, decreased 
earnings $0.06 per share. 

Consolidated on-going earnings exclude results from discontinued operations. Income from discontinued operations was $25.0 
million, or $0.24 per share, for the second quarter of 2010, which compared favorably with a loss from discontinued operations of $8.0 
million, or $0.07 per share, for the same quarter a year earlier. The changes were primarily attributable to disposal of non-core assets: 

The gain on the sale of subsidiary APS Energy Services ’ district cooling business and related operating results 
contributed $0.24 per share, 

Lower net losses at the Company’s real estate segment improved quarter-over-quarter earnings by $0.07 per share. 

Arizona Public Service Co. (APS), the Company’s principal subsidiary, reported 2010 second quarter net income attributable to 
common shareholder of $90.2 million, versus earnings of $78.5 million for the comparable 2009 quarter. 

2010 and 2011 Earnings Outlook 
The Company continues to expect its 2010 consolidated on-going earnings to be in the range of $2.95 to $3.10 per diluted share. Key 
factors and assumptions underlying the outlook remain unchanged, except for the following: 

0 Actual weather for the first half of the year and normal weather patterns for the remainder of the year; 

Total electricity gross margin (operating revenues, net of fuel and purchased power expenses, excluding Renewable Energy 
Surcharge and similar rate adjustors) of about $2.00 billion to $2.05 billion, which was previously expected to be $2.04 
billion to $2.09 billion; and 

Operating expenses (operations and maintenance, excluding costs for Renewable Energy Standard and similar regulatory 
programs; depreciation and amortization; and taxes other than income taxes) of about $1.26 billion to $1.29 billion, which 
were previously expected to be $1.30 billion to $1.33 billion. 

The Company also continues to estimate its 201 1 consolidated on-going earnings will be within the 2010 guidance range with some 
opportunity for modestly exceeding that range. 

General Information 
Pinnacle West is a Phoenix-based company with consolidated assets of about $12.2 billion. Through its subsidiaries, the Company 
generates, sells and delivers electricity and sells energy-related products and services to retail and wholesale customers in the western 
United States. 

Dollar amounts in this news release are after income taxes. Earnings per share amounts are based on average diluted common shares 
outstanding. For more information on Pinnacle West’s operating statistics and earnings, please visit 
ww~~.pinnaclewe~t.coi~~investors .  

PINNACLE WEST CAPITAL CORPORATION 
NON-GAAP FINANCIAL MEASURE RECONCILIATION 

NET INCOME ATTRIBUTABLE TO COMMON SHAREHOLDERS 
(GAAP MEASURE) TO ON-GOING EARNINGS (NON-GAAP FINANCIAL MEASURE) 

Three Months Ended Three Months Ended 
June 30,2010 June 30,2009 

Dollars in Diluted Dollars in Diluted 
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Millions EPS Millions EPS 

Net Income Attributable to Common Shareholders $ 114.8 !l 1.07 $ 68.3 $ 0.68 
Adjustments: 

Real estate segment 1.3 0.0 1 8.8 0.08 
District cooling business 

On-going Earnings 
(26.3) (0.25) (0.7) (0.01) 

$ 89.8 $ 0.83 $ 76.4 $ 0.75 

NON-GAAP FINANCIAL INFORMATION 

In this press release, we refer to “on-going earnings.” On-going earnings is a “non-GAAP financial measure,” as defined in 
accordance with SEC rules. We believe on-going earnings provide investors with a useful indicator of our results that is comparable 
among periods because it excludes the effects of unusual items that may occur on an irregular basis. Investors should note that these 
non-GAAP financial measures involve judgments by management, including whether an item is classified as an unusual item. We use 
on-going earnings, or similar concepts, to measure our performance internally in reports for management. 

FORWARD-LOOKING STATEMENTS 

This press release contains forward-looking statements regarding our 2010 and 201 1 earnings outlook, and neither Pinnacle West nor 
APS assumes any obligation to update these statements, even if our internal estimates change, except as required by applicable law. 
These forward-looking statements are often identified by words such as “estimate,” “predict,” “may,” “believe,” “plan,” “expect,” 
“require,” “intend,” “assume” and similar words. Because actual results may differ materially from expectations, we caution you not 
to place undue reliance on these statements. A number of factors could cause future results to differ materially from historical results, 
or from outcomes currently expected or sought by Pinnacle West or APS. These factors include, but are not limited to: 

regulatory and judicial decisions, developments and proceedings; 
our ability to achieve timely and adequate rate recovery of our costs; 
our ability to reduce capital expenditures and other costs while maintaining reliability and customer service levels; 
variations in demand for electricity, including those due to weather, the general economy, customer and sales growth (or 
decline), and the effects of energy conservation measures; 
power plant performance and outages; 
volatile fuel and purchased power costs; 
fuel and water supply availability; 

~ new legislation or regulation relating to greenhouse gas emissions, renewable energy mandates and energy efficiency 
standards; 
our ability to meet renewable energy requirements and recover related costs,includin~ rarnsonll.crbt.ad eqriity Capital; 
risks inherent in the operation of nuclear facilities, including spent fuel disposal uncertainty; 
competition in retail and wholesale power markets; 
the duration and severity of the economic decline in Arizona and current credit, frnancial and real estate market conditions; 
the cost of debt and equity capital and the ability to access capital markets when required; 
restrictions on dividends or other burdensome provisions in our credit agreements and Arizona Corporation Commission 
orders; 
our ability, or the ability of our subsidiaries, to meet debt service obligations; 
changes to our credit ratings; 
the investment performance of the assets of our nuclear decommissioning trust, pension, and other postretirement benefit 
plans and the resulting impact on future hnding requirements; 
the liquidity of wholesale power markets and the use of derivative contracts in our business; 
potential shortfalls in insurance coverage; 
new accounting requirements or new interpretations of existing requirements; 
transmission and distribution system conditions and operating costs; 
the ability to meet the anticipated future need for additional baseload generation and associated transmission facilities in our 
region; 
the ability of our counterparties and power plant participants to meet contractual or other obligations; 
technological developments in the electric industry; and 
economc and other conditions affecting SunCor Development Company’s abili&_to disp~se of its rewining a.ssc[s-igd 

i. i t s  debt ohlwtrcllas. 

These and other factors are discussed in Risk Factors described in Item 1A of the Pinnacle WesVAPS Annual Report on Form 10-K 
for the fiscal year ended December 3 1,2009, which readers should review carefully before placing any reliance on our financial 
statements, disclosures or our earnings outlook. 
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McGiII, James T(Z71171) 

From: 
Sent: 
Subject : 

Higuchi, Dene C(205435) on behalf of Hickman, Rebecca (246875) 
Tuesday, August 03,2010 522 AM 
PNW/APS: Second-Quarter 2010 Form 10-Q 

The PDF file of the combined Pinnacle West and APS second-quarter 2010 Form 10-Q is attached for your use. If you 
would like to receive a printed copy of the report, please let me know and we will be happy to mail it to you. 

As always, please contact me if you need information about our company. 

Sincerely, 

2%cky 
Rebecca L. Hickman 
Director of Investor Relations I Pinnacle West Capital Corporation 
400 North 5th Street I Station 9998 I Phoenix, AZ 85004 
Office 602-250-5668 Fax 602-250-2789 I E-mail rhickman@Dinnaclewest.com 

242010 PNW Form 
10-Q.pdf 
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McGill, James T(Z71171) 

From: Dolyniuk, Karen E(J97440) 
Sent: 
To: Richard .Park@fitchratings.com 
Subject: 

Importance: High 

Tuesday, August 03,2010 7:54 AM 

RE: Ratings Letter - Coconino Bonds 

I am available now or any t i m e  in t h e  next  hour. 

Karen t. Dolyniuk, CTP 
Ma 11 age r Tre a su r-y 0 pe ra t io n s 
Pinnacle West  Capital Corporation 
602-250:5630 

._ - - _- -_ . ," - "_ - " " ^ _  

From: Richard.Park@fitchratings.com [mailto:Richard.Park@fitchratings.com] 
Sent: Tuesday, August 03,2010 6:29 AM 
To: Dolyniuk, Karen E(J97440) 
Subject: Re: Ratings Letter - Coconino Bonds 

Hi Karen - 

Not a problem - Please let me know when you are free to have a call and a phone number to contact you at 
I wouid like to have another member from our team here at Fitch join us for the call. 

Thank you, 
Rich 

I '>IF 

Subject 

<Karen.Dolyniuk@pinnaclewest.corn> 
<Richard.Park~Bfitchratings.com> 
08/02/2010 08:03 PM 
Re: Ratings Letter - Coconino Bonds 

Richard, I need to discuss the issue that is holding up the ratings letter. As I understand the issue, Sidley and Lewis is 
not planning on revising their enforcability opinion. Neither of the other two rating agencies are requesting this. I need to 
better understand the issue from your perspective. We need to figure out how to move beyond this as we are going to 
begin marketing the bonds on Wednesday. I will give you a call in the morning. Thank you. 

From: Richard.Park@fitchratings.com <Richard.Park@fitchratings.com> 
To: Dolyniuk, Karen E(J97440) 
Sent: Fri Jul30 15:05:57 2010 
Subject: Re: Ratings Letter - Coconino Bonds 

~ 

~ 

Hi Karen - 

Also, could you provide for our file a copy of the tender agreement and remarketing agreement? 

1 
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Thank you, 
Rich 

Fiom 
l o  
Date 
suo!ecl 

cKaren.Dolyniuk@pinnaclewest.com> 
cRichard.Park@fitchratings.corni 
07/30/2010 05:41 PM 
Re: Ratings Letter - Coconirm Bonds 

From: Richard. Pa rk@fitchra tings.com <Richard .Park@fitch ra ting s.com > 
To: Dolyniuk, Karen E(J97440) 
Sent: Fri Jul 30 14:34:52 2010 
Subject: Re: Ratings Letter - Coconino Bonds 

Hi Karen - 
We are planning on having committee for the Coconino bonds on Monday and I anticipate providing for you a rating letter 
then. I apologize for the delay. 

Regards, 
Rich 

i!aie 

Subject 

Karen.Dolyniuk@pinnaclewest.com 

Richard Park@fitchratings.com 

James.MCgill@pinnaclewest.com 

07/29/2010 06:38 PM 
Ratings Letter - Coconino Bonds 

Hi Richard! We are looking forward to receiving your ratings letter tomorrow. 

Thank you! 

Karen E. Dolyniuk, CTP 
2 
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Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

Email Firewall made the following motations _______________  - _ _ _ _ _ _ _ _ _ _ _ _ _  -_- _ _ _ _ _  -_- ________________________________ 
NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

This email has been scanned by the MessageLabs Email Security System. 
For more information please visit http://www.messanelabs.coni/email 

Confidentiality Notice: The information contained in this e-mail and any attachment(s) is confidential and for 
the use of the addressee(s) only. If you are not the intended recipient of this e-mail, do not duplicate or 
redistribute it by any means. Please delete this e-mail and any attachment(s) and notify us immediately. 
Unauthorized use, reliance, disclosure or copying of the contents of this e-mail and any attachment(s), or any 
similar action, is strictly prohibited. Fitch Ratings reserves the right, to the extent permitted by applicable law, 
to retain, monitor and intercept e-mail messages both to and from its systems. 

This e-mail has  been scanned by the MessageLabs Email Security System. For more information, please visit 
L hiti):,. M'M .inessanelabs.comiemail. 

This email has been scanned by the MessageLabs Ernail Security System. 
For more information please visit http://www.messaaelabs.com/eniail 

Confidentiality Notice: The information contained in this e-mail and any attachment(s) is confidential and for 
the use of the addressee(s) only. If you are not the intended recipient of this e-mail, do not duplicate or 
redistribute it by any means. Please delete this e-mail and any attachment(s) and notify us immediately. 
Unauthorized use, reliance, disclosure or copying of the contents of this e-mail and any attachment(s), or any 
similar action, is strictly prohibited. Fitch Ratings reserves the right, to the extent permitted by applicable law, 
to retain, monitor and intercept e-mail messages both to and fi-om its systems. 

This e-mail has been scanned by the MessageLabs Email Security System. For more information, please visit 
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This email has been scanned by the MessageLabs Email Security System. 
For more information please visit http://www.messa~elabs.coni/email 

Confidentiality Notice: The information contained in this e-mail and any attachment(s) is confidential and for 
the use of the addressee(s) only, If you are not the intended recipient of this e-mail, do not duplicate or 
redistribute it by any means. Please delete this e-mail and any attachment(s) and notify us immediately. 
Unauthorized use, reliance, disclosure or copying of the contents of this e-mail and any attachment(s), or any 
similar action, is strictly prohibited. Fitch Ratings reserves the right, to the extent permitted by applicable law, 
to retain, monitor and intercept e-mail messages both to and fi-om its systems. 

This e-mail has been scanned by the MessageLabs Email Security System. For more information, please visit 
http://www .messagelabs.com/email. 
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McGill, James T(Z71171) 

From: Dolyniuk, Karen E(J97440) 
Sent: 
To : Stolarz, Jacek 
Subject: Rating 

Tuesday, August 03,2010 9:30 AM 

Importance: High 

Jack, I have received a question from bond counsel regarding the rating assigned. I am attaching a transaction from last 
year we did that is virtually the same as this transaction - tax exempt bonds that were put into LC mode with a 
JPMorgan LC. The rating the bonds received was the Aal/VMIG 1 rating. Bond counsel is curious as to why this current 
transaction was rating differently given this was a mandatory tender of the bonds and a replacement of LC provider? 

According to JPMorgan, the VMlG 1 rating is more appropriate for variable rate bonds, which these are and have been. 
What would it take to get the VMlGl rating assigned? 

Thanks! rn 
Scanned 

Document.pdf 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 
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September 17,2009 

’ Moody% investors Service 

7 WWM Trade Center at 250 Greenwich SVeet 
New  YO^, N8W YO& 70007 

Chris Froggatt 
VP and Treasurer 
Arizona Public Service Company 
400 North Fifth Street, 19* Floor 
Phoenix, AZ 85004 

Coeonino County, Arizona Pollution Control Corporafion Pollution Control Revenue 
Refunding Bonds (Arizona Public Service Company Navajo Project), 2009 Series B 

Dear Mr. Froggatt: 

At your request, we have reviewed the documents submitted to us in connection with the above 
captioned issue. I am pleased to inform you that Moody’s Investors Service has assigned a rating 
of ArmWMIG 1 to the above captioned series. 

The rating is based upon the credit quality of the letter of credit provider, M o r g a n  Chase Bank, 
N.A. (the “Bad?), and will be changed whenever the Bank’s rating is changed. The rating 
expires upon the earliest to occur of: (i) the stated expiration date of the letter of credit, 
September 22,2011, unless extended; (u) the mandatory tender in connection with such expiry; 
fiii) conversion of the bonds to a rate mode other than daily or weekly rate; or (iv) any earlier 
termination of the letter of credit. 

In assigning our rating, we relied upon the draft documents provided to us. In order to maintain 
the rating, we must be provided with a set of executexi documents within thirty days of closing. 
Additionally, in connection with the surveillance of our rating, please e-& information 
concerning letter of credit substitutions, letter of credit extensions, redemptions, tenders or any 
amendments to the governing documents to MSPGSurveillance@moodys.com or fax to Moody’s 
Municipal Structured products Surveillance Group at (212) 553-1066. 

If you have any questions Egarding this eansaction, please call me directly at (212) 553-0215. 

Sincerely, 

Larry Bellinger 
Analyst 
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McGill, James T(Z71171) 

From: 
Sent: 
To : 
Subject: 

Dolyniuk, Karen E(J97440) 
Tuesday, August 03,2010 9:43 AM 
Stolarz, Jacek 
FW: Rating 

Jack, thanks for inquiring about the VMlG rating. Would you also let me know what we would need to  do to get the A a l  
portion of the rating and if that could be done in a day? 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

From: Dolyniuk, Karen E(J97440) 
Sent: Tuesday, August 03,2010 9:30 AM 
To: 'Stolarz, Jacek' 
Subject: Rating 
Importance: High 

Jack, I have received a question from bond counsel regarding the rating assigned. I am attaching a transaction from last 
year we did that is virtually the same as this transaction - tax  exempt bonds that were put into LC mode with a 
JPMorgan LC. The rating the bonds received was the Aal/VMIG 1 rating. Bond counsel is curious as to why this current 
transaction was rating differently given this was a mandatory tender of the bonds and a replacement of LC provider? 

According to JPMorgan, the VMlG 1 rating is more appropriate for variable rate bonds, which these are and have been. 
What would it take to get the VMlGl rating assigned? 

Thanks! 
cc File: Scanned Docurnent.pdf >> 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 
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McGill, James T(Z71171) 

Subject: 
Attachments: 

FW: Arizona Public Service Corp 
2010.07 IRB LOC PFG USD 2010 US MSPG.pdf 

" _ I ^  

From : E pel boy m , Alex [mail to :Alex. Epel boy m@ moodys , corn] 
Sent: Tuesday, August 03,2010 1:14 PM 
To: Dolyniuk, Karen E(J97440) 
Subject: Arizona Public Service Corp 

Hello, 

As per our conversation please see attached rating application. 

<<2010.07 IRB LOC PFG USD 2010 US MSPG.pdf>> 

Regards 

Alex Epelboym 

Manager 
P u ~ l i c  hnance, Issuer Relations 

2 12.553.4608 tel 
212 298 6058 fax 
A l e *  FpelhoymQF-qodys (lo_m 

Moofly's !nvestors Service 
World -1 I dde Cerite: 

253 Greenwich Street 
New Yor-k, N Y  10007 
................................................ 

*Please note that Moody's analysts are not permitted to engage in, or be privy to, any fee discussions. Please do not 
include analysts in any fee related correspondence. If you have any questions or comments regarding the application or 
the fees contained within, please feel free to contact me. * 

_ - - _ - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -  
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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34688 

MOODY)~ 
INVESTORS SERVICE 

Moody's Investors Service 
7 WTC at 250 Greenwich Street 

New York. NY 10007 
Phone: 21 2-553-4055 

Fax: 21 2-298-71 52 
MOODY'S MSPG Retina ADDlications~moodvs.com 

MOODY'S RATING APPLICATION FOR 
INDUSTRIAL REVENUE BONDS 

SUPPORTED BY LETTERS OF CREDIT 

The undersigned hereby applies for a Moody's rating, as described in this Application. 

ISSUER NAMElBOND NAME 

PROPOSED DATE OF SALE AMOUNT OF ISSUE 

The undersigned agrees to furnish to Moody's and/or where the undersigned is not the Issuer. will procure that 
the Issuer furnishes Moody's with pertinent financial reports and other information and data required by Moody's, 
in its sole discretion, in order that Moody's may appraise the Issuer or the specific issue. The undersigned also 
agrees on an ongoing basis to provide or procure the provision of updated information, including periodic 
financial reports, and copies of compliance certificates, amendments or waivers, and any other pertinent 
information which may be necessary for the purposes of monitoring the rating. The undersigned agrees and 
acknowledges that Moody's will rely on such information in its analysis and will not verify, audit or validate 
independently any information provided by the undersigned to Moody's. The undersigned warrants that all 
information supplied is true, accurate and complete in all respects. The terms of this Application supersede any 
other terms and conditions relating to the information, including terms and conditions of any website or electronic 
data room in which any of the information is posted, which terms and conditions will not apply to Moody's. 

The undersigned agrees to pay or where the undersigned is not the Issuer will ensure that the Issuer will pay and, 
if the Issuer does not pay, will itself pay fees in accordance with the attached Fee Schedule. Moody's reserves 
the right to revise this Application and Fee Schedule. 

It is understood that Moody's rating, if assigned, will be subject to revision or withdrawal by Moody's at any time, 
without notice if information (or lack of information) warrants such action, in the sole opinion of Moody's. 

Moody's is not providing and shall not provide any financial, legal, tax, advisory, consultative or business 
services to the undersigned or the Issuer, or advice on structuring transactions or drafting or negotiating 
transaction documentation. The Issuer and/or the undersigned should take their own legal, tax, financial and 
other advice when structuring, negotiating and documenting transactions. A rating opinion or discussions with 
Moody's analysts shall not be deemed as rendering advice on business operations. Any rating must be 
construed solely as a statement of opinion and not a statement of fact, an offer, invitation, inducement or 
recommendation to purchase, sell or hold any securities or otherwise act in relation to the Issuer or any other 
entity or otherwise in connection with any associated transaction or any other matter. 

This Fee Schedule sets out Moody's fees for the period 1/1/2010 to 12/31/2010. Moody's reserves the right to revise this Fee 
Schedule from time to time. If Moody's does not revise this Fee Schedule, the current Fee Schedule will also apply in 
subsequent periods. Please request a current Fee Schedule at the time of your rating assignment. 
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MOODY'S RATING APPLICATION FOR 
INDUSTRIAL REVENUE BONDS 

SUPPORTED BY LETTERS OF CREDIT 

Moody's does not guarantee the correctness of any information, rating or communication relating to the 
undersigned or the Issuer. Moody's shall not be liable in contract, tort or otherwise to the Issuer or the 
undersigned or any other third party for any loss, injury or cost caused to the Issuer or the undersigned or any 
other third party, in whole or in part, including by any negligence (but excluding fraud, dishonesty and/or willful 
misconduct or any other type of liability that by law cannot be excluded) on the part of, or any contingency 
beyond the control of, Moody's or any of its employees or agents, in the procuring, compilation, analysis, 
interpretation, communication, dissemination, or delivery of any information or rating relating to the undersigned 
or the Issuer. The undersigned will indemnify and hold harmless Moody's and all of its directors, officers, 
employees. agents and affiliates from any claims of whatever nature (whether foreseeable or not) arising from or 
in connection with this Application and Fee Schedule or the delivery to the undersigned or the Issuer of, or 
reliance by the undersigned or the Issuer or by any third party on, the rating or any breach of this Application and 
Fee Schedule by the Undersigned or the Issuer. save that the terms of this paragraph shall not apply to the 
extent that any such claim arises by reason of any fraud or wilful misconduct on the part of Moody's other than to 
the extent such claim derives from the misuse of the rating or from any reliance otherwise acknowledged as 
inappropriate. 

The undersigned agrees that any rating requested and assigned shall only be used for its intended purpose. For 
the avoidance of doubt and as an example, an issuer that requests and is assigned an Issuer rating shall not 
represent such rating as the rating which would be applicable to any of its securities. 

It is understood that Moody's may use third party contractors or agents bound by confidentiality obligations to 
assist in the ratings process and its related business and research activities. In this Application, Moody's refers to 
the Moody's entity specified above and all its relevant group companies, unless othewise specified. Moody's 
may assign this Application to any other Moody's group company and Moody's group companies are entitled to 
the benefit of the protective provisions in this Application. 

The undersigned warrants that neither it nor the Issuer is owned or controlled, directly or indirectly, by any 
person or government from countries that are subject to economic, trade, or transactional sanctions imposed by 
the United States Government, including but not limited to Burma, Cuba, Iran, North Korea, Syria, or Sudan and 
that neither it nor the Issuer or any of their owners, directors, officers, employees, or group companies appears 
on any lists of known or suspected terrorists, terrorist organizations or other prohibited persons made publicly 
available or published by any agency of the government of the United States or any other jurisdiction in which the 
undersigned or the Issuer or any of their group companies are doing business, including but not limited to the List 
of Specially Designated Nationals and Blocked Persons ("SDNs") maintained by the Office of Foreign Assets 
Control ("OFAC-) of the U.S. Department of the Treasury. The undersigned agrees that it will notify Moody's if 
these circumstances change. 

To the extent Moody's publishes written research or press releases specifically regarding the Issuer, as a direct 
result of this Application, and Issuer desires to link to or post same on its website, the undersigned agrees to the 
terms and conditions contained in Appendix A. 

For information on how we process and protect personal data, please see our Privacy Policy available at 
moodys .corn. 

This Fee Schedule sets out Moody's fees for the period 1/1/2010 to 12/31/2010. Moody's reserves the right to revise this Fee 
Schedule from time to time If Moody's does not revise this Fee Schedule, the current Fee Schedule will also apply in 
subsequent periods. Please request a current Fee Schedule at the time of your rating assignment. 
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MOODY'S RATING APPLICATION FOR 
INDUSTRIAL REVENUE BONDS 

SUPPORTED BY LETTERS OF CREDIT 

Notwithstanding any past communications or dealings of the parties or anything herein to the contrary, Moody's 
does not consent to the use of its rating in any registration statement or prospectus. For the avoidance of doubt, 
without, in each case, the prior written authorization of Moody's, which authorization may be withheld or 
withdrawn in the sole discretion of Moody's. neither the fact that the undersigned has applied to Moody's for a 
rating as described in this Application, that Moody's has reviewed information provided by the undersigned in 
connection with this Application, that Moody's has assigned a rating in connection with this Application nor the 
rating, if any, assigned by Moody's in connection with this Application may be quoted, summarized, incorporated 
by reference, linked to by hyperlink or otherwise disclosed or used in any registration statement or prospectus. or 
in any other way referenced, disclosed or disseminated in any other written communication (as defined in Rule 
405 promulgated under the Securities Act of 1933. as amended) by the undersigned or by any other offering 
participant in a manner that would require Moody's consent to be filed with the SEC. 

This Application shall be governed by and construed in accordance with the laws of the State of New York in the 
United States of America and subject to the exclusive jurisdiction of the courts of the State of New York in the 
United States of America. 

(Please Print or Type) 

MAILING ADDRESS: 

CITY STATE: ZIP CODE: 

TELEPHONE NUMBER i ) FAXNUMBER:( ) 

EMAIL ADDRESS: 

AUTHORIZED BY: DATE: 
Signature 

Payment of fees is due on receipt of an invoice. 

Please do not return this Application or Fee Schedule to any member of the analytic team involved in the rating 
process (including managers), Please return this application to Moody's Issuer Relations team. 

If you have any questions, please contact Moody's Issuer Relations at (212) 553-4055. 

This Fee Schedule sets out Moody's fees for the period 1/1/2010 to 12/31/2010. Moody's reserves the right to revise this Fee 
Schedule from time to time. If Moody's does not revise this Fee Schedule, the current Fee Schedule will also apply in 
subsequent periods. Please request a current Fee Schedule at the time of your rating assignment. 
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INDUSTRIAL REVENUE BONDS 
SUPPORTED BY LETTERS OF CREDIT 

FEE SCHEDULE 

Moody's Code of Professional Conduct states we "will not have Analysts who are directly involved in the rating 
process initiate, or participate in, discussions regarding fees or payments with any entity they rate. " Therefore, 
please do not return this rating application or fee schedule to any member of the analytic team involved in the 
rating process (including managers), or include the analytic team (including managers) in any fee-related 
correspondence. Moody's maintains a separate, dedicated group not hVOlV8d in the rating process for handling 
Applications, Fee Schedules and fee and payment discussions. If you have any questions regarding this 
Application or Fee Schedule, please contact Moody's Issuer Relations. 

I. InitiaVAnnual Fee Per Series of Bo nds 
When one issuer or borrower contemplates two or more issues, each having its own letter of credit 
from the same bank, there will be one initial and one non-refundable annual fee based on the 
aggregate principal amount of all the series. 

STANDARD PRICING: 

Fixed Rate Deals: 
For issues with a principal amount less than $60 million the fee is $17,100. For issues with a 
principal amount equal to or greater than $60 million the fee will be calculated at 3.40/1OOths of 1% 
of the principal amount of the new issue with a maximum fee of $93,700. 

For deals: 
$750 million to $999.999 million the fee is $104,700. 
$1 billion to $1.999 billion the fee is $115,800. 
$2 billion and above the fee is $1 32.300. 

Variable Rate Deals: 
Long and short-term ratings will be assigned to variable rate transactions. 
For issues with a principal amount less than $60 million the fee for the long and short-term rating is 
$20,500. For issues with a principal amount equal to or greater than $60 million the fee will be 
calculated at 3.40/1OOths of 1% of the principal amount of the new issue with a maximum fee of 
$93,700. 

For deals: 
$750 million to $999.999 rnillion the fee is $1 04,700. 
$1 billion to $1.999 billion the fee is $1 15.800. 
$2 billion and above the fee is $132,300. 

The non-refundable short-term annual fee is based on initial principal amounts: 

*principal amount equal to or greater than $5 million 
'principal amount less than $5 million $1,000 

$4,000 

fee is calculated at 2.10/100ths of 
1% with a maximum fee of 

2. RaDid Turnaround 
A fee up to 25% of the initial fee may be charged at Moody's sole discretion if an issuer requests 
expedient delivery of a rating. 

3 Comolexitv Financinas 
Moody's may charge an additional fee of up to $100,000 for certain types of complex financings. 
Please contact the Moody's Issuer Relations Team to discuss whether such complex deal fees apply 
to a planned financing. 

This Fee Schedule sets out Moody's fees for the period 1/1/2010 to 12/31/2010. Moody's reserves the tight to revise this Fee 
Schedule from time to time. If Moody's does not revise this Fee Schedule, the current Fee Schedule will also apply in 
subsequent periods. Please request a current Fee Schedule at the time of your rating assignment. 
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INDUSTRIAL REVENUE BONDS 
SUPPORTED BY LETTERS OF CREDIT 

FEE SCHEDULE 

4. Termination of Ratinn Process 
Applicable when substantial analytical research is provided, but the rating process is terminated. 
The fee is 70% of what the fee would have been if the rating process had not been terminated. 
This fee is payable at the time of the termination of the rating process. However, if the issue is 
reactivated and a rating is assigned within six months of the termination of the rating process, this 
fee will be credited against the applicable rating fee. Any excess over the actual charges for the 
definitive rating is non-refundable. 

5.  Provisional Ratinas 
The standard fees outlined above are applicable at the time the provisional rating is assigned. If 
the issuance amount is different at the time of the rating confirmation, the fee will be adjusted. 

6. Amendments to Existina Transactions 
A fee will be charged for certain changes or amendments to existing transactions. Examples of 
such changes or amendments and their related fees include, but are not limited to, the following: 

$1,000 Applies to extension of credit or liquidity enhancement 

$1,000 - $2,500 Applies to affirmation of rating. 

$5,500 Applies to substitution of credit or liquidity enhancement. When there are 
multiple deals with identical documents, the fee for the first deal will be $5,500. 
The fee for each additional deal will be $2,750. 

Applies to restructuring of security and complex substitutions, Le., when the 
replacement credit or liquidity enhancement is a different type of 
enhancement vehicle. 

80% of new 
issuance fee 

7. Private Placements 
The same rates apply as indicated above for private placement issues. 

8 .  If an entity providing support (such as a bank) has no deposit or other debt rating from Moody's, 
then that entity must file an Application for a Moody's Rating and undergo a separate rating 
appraisal process, for a separate fee. 

9. See Familv Schedule (attached) for reduced fees on related issues. 

This Fee Schedule sets out Moody's fees for the period 1/1/2010 to 12/31/2010. Moody's reserves the right to revise this Fee 
Schedule from time to time. If Moody's does not revise this Fee Schedule, the current Fee Schedule will also apply in 
subsequent periods Please request a current Fee Schedule at the time of your rating assignment. 
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FAMILY SCHEDULE 

ATTACHMENT TO 
MOODY'S RATING APPLICATION FOR 

INDUSTRIAL REVENUE BONDS 
SUPPORTED BY LElTERS OF CREDIT 

A reduced fee applies to multiple transactions when there is identical documentation and a 
common underlying borrower or issuer. When one issuer or borrower contemplates two or more 
issues, each having its own letter of credit from different banks, then, subject to the restrictions 
outlined below, the fee for additional transactions will be calculated at 70% of the new issue fee 
outlined on page 4 and applicable non-refundable annual fees. 

TO QUALIFY FOR THE REDUCED FEE, AN ISSUER OR BORROWER MUST COMPLY WITH 
THE FOLLOWING RESTRICTIONS: 

(1) 

(2) 

Moody's must be informed at the time of application as to how many issues will comprise 
the financing. 

Each issue must be submitted to Moody's for rating within 180 days from date of 
application. Moody's standard rating fees apply for issues submitted for rating after the 
180-day period. 

The underlying borrowerkompany of the financing must be the same company or general 
partner for each issue. 

Documents for each subsequent issue must be blacklined to those of the first issue 
submitted. 

(3) 

(4) 

This Fee Schedule sets out Moody's fees for the period 1/1/2010 to 12/31/2010. Moody's reserves the right to revise this Fee 
Schedule from time to time. If Moody's does not revise this Fee Schedule, the current Fee Schedule will also apply in 
subsequent periods. Please request a current Fee Schedule at the time of your rating assignment. 
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Web Posting I Linking Terms and Conditions 

To the extent Moody’s publishes written research or press releases specifically regarding the Issuer, as a direct 
result of this Application (“Issuer Research”), and Issuer desires to link to or post same on its website, the 
following terns will apply. 

The undersigned is hereby granted a royalty-free, non-sublicensable (except as to the Issuer, if the undersigned 
is not the Issuer), revocable license to post Issuer Research on the Issuer‘s website (or to post a link to the page 
on Moody’s website where such Issuer Research appears), subject in all Mses to the following restrictions. 
Where the undersigned is not the Issuer, the undersigned agrees that it shall procure that the Issuer complies 
with all the conditions pertaining to posting or linking to Issuer Research as set forth herein. All Issuer Research 
and ail trademarks and logos contained therein are the intellectual property of Moody’s or its affiliates, and all 
rights not expressly granted herein are reserved. 

In no event shall the Issuer Research include any pre-sale reports (prior to initial sale of the relevant security), 
non-public, or unmonitored ratings. Only the most recent Issuer Research may be posted, in the exact form and 
format provided by Moody’s without any alterations or editing whatsoever (including all disclaimers, logos, and 
proprietary rights notices thereon). All outdated Issuer Research must be promptly deleted and updated Issuer 
Research posted promptly after it is published by Moody’s. Any links to or posting of Issuer Research shall be 
indicated by Moody’s corporate name only in plain text font, and may not display Moody’s logo under any 
circumstances. Issuer Research or links to Issuer Research may only be displayed on the investor relations 
portion of the relevant website (or an analogous area where general corporate information is displayed) and not 
on any portion of the site (or in any hard copy form) for the purpose of marketing, promotion or advertising. 
Issuer Research may not be posted, linked to, displayed, or otherwise used in connection with a prospectus, 
“road show“ deck, or any other document related to the offering of securities. 

The undersigned, on behalf of itself and the Issuer, agrees and acknowledges that it is solely responsible for 
compliance with all laws, rules, and regulations including but not limited to applicable securities laws, in 
connection with the posting or linking to the Issuer Research. The undersigned (on behalf of itself and Issuer, if 
different entities) hereby agrees to indemnify and hold Moody’s, its affiliates. and all of their respective 
employees, officers, directors, representatives, agents, successors, and assigns, harmless against any and all 
losses, claims, damages, costs or injury (including without limitation attorneys’ fees), in whole or in part caused 
by, resulting from or relating to, posting or linking to the Issuer Research. 

This license shall terminate as of the date that the undersigned and/or this Issuer are no longer active Moody‘s 
clients; or upon advance written notice from Moody’s at any time. Upon termination, all posting and linking to 
Issuer Research permitted hereunder must cease immediately. 

This Fee Schedule sets out Moody’s fees for the period 1/1/2010 to 12/31R010. Moody‘s resewes the rlght to revise this Fee 
Schedule from time to time. If Moody’s does not revise thls Fee Schedule, the current Fee Schedule will also apply in 
subsequent periods. Please request a current Fee Schedule at the time of your rating assignment. 
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McGiII, James T(Z71171) 

From: Dolyniuk, Karen E(J97440) 
Sent: 
To: Richard.Park@?fitchratings.com 
Subject: 

Tuesday, August 03,2010 1 :I 5 PM 

RE: APS / Coconino 1998 (JPMorgan Enforceability Opinion) 

Thank you! 

Karen t Dolyniuk, CTP 
Mdnager  rreasury Operations 
Pinnarle West Capital Corporation 
602-250-5630 

^ ^  . . .  . -  ~ .~ .. . . 

From: Richard.Park@fitr;hratings.com [mailto:Richard.Park@fitchtatings.com] 
Sent: Tuesday, August 03, 2010 1:14 PM 
To: Dolyniuk, Karen E(J97440) 
Subject: RE: APS / Coconino 1998 (JPMorgan Enforceability Opinion) 

Hi Karen - 

Yes - we will release the letter. I am in the process of having our press release put onto the web. Once completed I will 
send the rating letter along 

Regards, 
Rich 

Karen Dolyniuk@pinnaclewest corn 
Richard ParkQfitchratings corn 
08/03/20 10 04 10 PM 
RE APS I Coconino 1998 (JPMorgan Enforceability Opinion) 'aublat.; 

Rich, are you able to send the letter? Have you been through committee? 

Karen E. Dolyniuk, CTP 

Manager Treasury Operations 

Pinnacle West Capital Corporation 

602-250-5630 
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McGill, James T(Z71171) 

From: 
Sent: 
To: 
Subject: 

Dolyniuk, Karen E(J97440) 
Tuesday, August 03,2010 1 :31 PM 
Richard .Park&fitchratings.com 
RE: Expected Rating 

Rich I have only quickly reviewed - but these are the Coconino 1998 bonds -you have them listed as the 1996A bonds. 

Karen t .  Uolyriiuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

-- . -  L_ ~ Î  *..-- - 
From: Richard.Park@fitchratings.com [mailto: Richard.Park@fitchratings.com] 
Sent: Tuesday, August 03, 2010 1:26 PM 
To: Dolyniuk, Karen E(J97440) 
Subject: Re: Expected Rating 

Hi Karen - 

The rating will be 'AA-/Fl+'. I've attached the Fitch press release to this email. Please review for factual accuracy and 
return with any comments. 

Thanks 
Rich 

?I ON1 

To 
Date 
Subject 

^ " - -  - 

Karen. Dolyniuk@pinnaclewest.com 
Richard ,Park@fitchratings.com 
08/03/2010 01:29 PM 
Expected Rating 

Rich, would you be able to tell me what we can expect the ratings to be? 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

Email Firewall made the following annotations _________  - _____________  ------ ____________________~-_-_---_-__-___-__--__ 
NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
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any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

This email has been scanned by the MessageLabs Email Security System. 
For more information please visit http://www.inessaaelabs.cum/email 

Confidentiality Notice: The information contained in this e-mail and any attachment(s) is confidential and for 
the use of the addressee(s) only. If you are not the intended recipient of this e-mail, do not duplicate or 
redistribute it by any means. Please delete this e-mail and any attachment(s) and notify us immediately. 
Unauthorized use, reliance, disclosure or copying of the contents of this e-mail and any attachment(s), or any 
similar action, is strictly prohibited. Fitch Ratings reserves the right, to the extent permitted by applicable law, 
to retain, monitor and intercept e-mail messages both to and from its systems. 

This e-mail has been scanned by the MessageLabs Email Security System. For more information, please visit 
1 IHJ- y M M. .mcssa~.ciabs.coi~’ein~il. 
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McGill, James T(Z71171) 

From: Dolyniuk, Karen E(J97440) 
Sent: 
To: Richard.Park@fitchratings.com 
Subject: 
Attachments: Scanned Document.pdf 

Tuesday, August 03,2010 251 PM 

RE: Coconino 1998 Rating Letter 

Rich, not sure i f  you wanted our comments to the press release - not sure how that ties into the letter, but here they 
, r jl 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

X I _ "  I . - -  ~ I " ~ -  - x - - 
From: Richard.Park@fitchratings.com [mailto:Richard.Park@fitchratings.com] 
Sent: Tuesday, August 03, 2010 2:45 PM 
To: Dolyniuk, Karen E(J97440) 
Cc: rlewis@sidley.com; kleak@orrick.com 
Subject: Coconino 1998 Rating Letter 

All - 

Please find attached to this email the Fitch rating letter for the Coconino 1998 Pollution Control Revenue Bonds. 
Feel free to contact me with any questions or concerns. 

Regards, 
Rich 

Richard Park I T: 212-908-0289 I E: richard.earkbfitchratinas.com 
Fitch Ratings 1 One State Street Plaza 1 New York, New York 10004 

Confidentiality Notice: The information contained in this e-mail and any attachment(s) is confidential and for 
the use of the addressee(s) only. If you are not the intended recipient of this e-mail, do not duplicate or 
redistribute it by any means. Please delete this e-mail and any attachment(s) and notify us immediately. 
Unauthorized use, reliance, disclosure or copying of the contents of this e-mail and any attachment(s), or any 
similar action, is strictly prohibited. Fitch Ratings reserves the right, to the extent permitted by applicable law, 
to retain, monitor and intercept e-mail messages both to and from its systems. 

This e-mail has been scanned by the MessageLabs Email Security System. For more information, please visit 
h t tp::/ WYU .niessacrelabs.com/eniail. 
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McGill, James T(Z71171) 

Subject: 

Attachments: 

Importance: High 

FW: Coconino -Arizona Public Service Company Series 1998 Bonds - LOC sub. -rating letter 
(updated) 
Coconino - 1998 SUB RL (updated).pdf 

~ _ I _ _ -  

From: Stolarz, Jacek [mailto:Jacek.Stolarz@moodys.com] 
Sent: Wednesday, August 04, 2010 6:24 AM 
To: Dolyniuk, Karen E(J97440); ivan.l.naguit@jpmorgan.com 
Subject: Coconino -Arizona Public Service Company Series 1998 Bonds - LOC sub. -rating letter (updated) 
Importance; High 

Attached is a copy o f  the updated rating letter for the above LOC substitution reflecting the assignment of  the 
long-term and short-term ratings. Please disregard the rating letter that was sent on July 30th for the same 
transaction. 

CcCoconino - 1998 SUB RL (updated).pdf>> 

Best Regards 

Jacek (Jack) Stolarz 

Moody's Investors Service 

7 World Trade Center at 250 Greenwich Street 

New York, NY 10007 

P: 212.553.1923 

F: 212,298,7493 

Please note that Moody's analysts are not permitted to engage in any fee discussions or be privy to any rating fee 
information. Please do not include anaiysts in any fee related correspondence. If you have any questions or comments 
regarding the application or the fees, please contact Moody's Client Services Desk at 212.553.1653. 

- - - - - - _ - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -  
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
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as any attachment thereto, for viruses. We take no responsibility and have no liability 
for-any computer virus which may be transferred via this e-mail message. 
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MOODY'S 
INVESTORS SERVICE 

.Allg\lsl 4. 2 0  IO 

Ms. Karen Dolyniuk 
Manager of Trcasury Operations 
Arizona Public Service Coiiipany 
400 North Fifili Street. IOth Fluor 
Phocnis. A% 85005 

Ilc: Coconino Count?, :\rixoiw I'ollutioi~ Control Curporation, Pollution Control Revenue 
Honds (Arizona Public S c n i c r  Compnny I'rujcc!), Series 1998 (the "Rands") 

Dear bls. Dolyniuk: 

bloody's Iias reviewed the documelits submitted to us in  connection witti the substitution of the 
letter ofcrcdit provided 1)) KBC Rank N.V. with a letter of civdit to be provided by JPMorgan Chase 
[3illlh. S.i\. ( h c  ~~13anh") li>r thc above refkrcncctl bunds. 1'1n pleased to infarrii you that upoii the 
c.f?i.cti\c date of tlic substitution. bloud>'s \ t i l l  assign AuUVMIG 1 rating to thc Bonds. 

'I'hc ratiiig will be based on the lelter of crcdit provided by the Bank and will be changed 
tvhencvcr the Bank's ratings are changed. Additionally. the miins will cspire upon the earliest to occur 
of.: (i) August 10,2013, the stated expiration date of the letter of credit, or the mandatory tender 
associated with such expiration datc, ( i i )  conversion of tlic 13onds to an iiitercst ratc niode other than 
wcckly, daily or nionthly, or (iii) upoir earlier termination ol'the letter ol'credil. 

I n  rcvicwing the details of this substitution, ne rcliod upon the drafl dociirnetils provided to 
us. in order IO maititair1 the rating. wc must bc provided with a set of executed documents within thirty 
da! c (>fclosing. Additiontill>. in conncciion 
intbrtiiariori cnnccrning substitutions. eiicnsions. r-clienipiioiis. or any riincndmcnts to the gwerning 
docunients to !\/SIJ(iS~rr~r~c.rl/tsic.c r~um~i~.s.con~ or fils to Mood) 's Municipal Structurcd Products 
Sur\t.illnnc:c Group at (212)553-1066. 

ith thc survciliance d o u r  rating, please c-mail 

If'? ou should have any questions regarding the abobc. pleiisc do riot ticsitate to coiitact nie directly at 
(212) 553-1923. 

cc: Ivan Nayuit 
J.P. Morgan Securities lnc. 
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McGill, James T(Z71171) 

From: Dolyniuk, Karen E(J97440) 
Sent: 
To: Stolarz, Jacek 
Subject: 

Wednesday, August 04,201 0 6:29 AM 

RE: Coconino -Arizona Public Service Company Series 1998 Bonds - LOC sub. -rating letter 
(updated) 

Jack, thank you so much for getting this done so quickly! I really appreciate your extra work to get this done! Next time 
I will know what I'm asking for! 

Thanks again! 

Karen t Dolyniuk, CTP 
Managcr  Treasury Operations 
Pinnacle We st Capita I Corporation 
602-250-5630 

- _ _  _. _ - ,  - _ - - - _  .I - - 
From: Stolarz, Jacek [mailto:Jacek.Stolarz@moodys.com] 
Sent: Wednesday, August 04,2010 6:24 AM 
To: Dolyniu k, Karen E(J97440); ivan.l.naguit@jpmorgan.com 
Subject: Coconino -Arizona Public Service Company Series 1998 Bonds - LOC sub. -rating letter (updated) 
Importance: High 

Attached is a copy of the updated rating letter for the above LOC substitution reflecting the assignment of the 
long-term and short-term ratings. Please disregard the rating letter that was sent on July 30th for the same 
transaction. 

<<Coconino - 1998 SUB RL (updated).pdf>> 

Best Regards 

Jacek (Jack) Stolarz 

Moody's Investors Service 

7 World Twde Center at 250 Greenwich Street 

P: 212.553.1923 

F: 212.298.7493 

Please note that Moody's analysts are not permitted to engage in any fee discussions or be privy to any rating fee 
information. Please do not include analysts in any fee related correspondence. If you have any questions or comments 
regarding the application or the fees, please contact Moody's Client Services Desk at 212.553.1653. 
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_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ - - - - - - - - - - - - - - - - - - - - -  
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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McGill, James T(Z71171) 

Subject: FW: S&P update request 
Attachments: Pinnacle West Capital Corporation-3001 07.doc 

From: Linchester, Linda [maiIto:linda~linchester@standardandpoors.com] 
Sent: Monday, August 09, 2010 2:lO PM 
To: Nelson, Phillip R(Z04654) 
Cc: Nickloy, Lee R(208122) 
Subject. S&P update request 

Dear Mr. Nelson: 

Per my call this afternoon, I'm attaching a Word profile of the 12/08 plans for Pinnacle West and I'd appreciate an update 
to the most current (most folks have June 2010 by now). As I mentioned, if there is someone else who should be our 
contact now that Janice Emery is no longer with the company, please let me know or forward my request. 

I'm happy to update via phone or email (I also use flash reports and spreadsheets), and if you'd need more than a few 
days, I'd be happy to schedule according to your needs. 

Thanks very much and best wishes, 

Linda 

Linda M. Linchester 
Editor 
Standard & Poor's Money Market Directories 
401 East Market Street, Suite 201 
Charlottesville, VA 22902 
(800) 446-2810 x 5748 OR 
(434) 977-1450 x 5748 
fax: (434) 984-0770 
linda Iinchester@sandD.com 
please note new address and Dhone extension effective 5-3-10 

\ v G l , l t -  irtl  8: Poor s Ernpawering Investors and Markets for 150 Years 

-- " - - ----- -- - _U.II _-____- 
The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. I f  the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. I f  you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 

".c -7_1-__1_ - __ _" I _ -  - - -  l_ll------r--x---I(-.p~ 

1 Page 143 of 695 

mailto:Iinchester@sandD.com


Attachment(s) Intentionally Omitted - Contains Confidential Information 

Page 144 of 695 



McGill, James T(Z71171) 

From: 
Sent: 
Subject: 

Higuchi, Dene C(Z05435) on behalf of Hickman, Rebecca (246875) 
Tuesday, August 10,2010 158 PM 
PNW/APS: Press Release Announcing New Solar Photovoltaic Power Plant 

Today, we issued a press release announcing a new solar photovoltaic power plant. This facility is the first 
expected to be built and owned by APS under its AZ Sun Program. The text of the release is included below in 
this message. 

As always, if you have any questions about this announcement or need other information about our company, 
please contact me. 

Sincerely 

Becky 
Rebecca L. Hickman 
Director of Investor Relations I Pinnacle West Capital Corporation 
Two Arizona Center I 400 North 5th Street I Station 9998 I Phoenix, AZ 85004 
Office 602-250-5668 I Fax 602-250-2789 I E-mail rhickman@pinnaclewest.com 

APS TO DEVELOP LARGEST SOLAR POWER SYSTEM 
ON U. S. GOVERNMENT PROPERTY 

15-megawatt plant located at  Luke Air Force Base 

PHOENIX -Arizona Public Service Co. will own and operate a new 15-megawatt photovoltaic power plant to 
be built a t  Luke Air Force Base in Glendale, Ariz. APS has hired SunPower Corp. to  design and construct the 
solar plant, which is expected to  come online in summer 2011. It will be the largest solar installation on U.S. 
government property. 

Several critical steps remain before construction can begin in January 2011. These steps include environmental 
assessments, permitting and site preparation work. 

“We continue to blend renewable energy into our current generation portfolio in a manner that enables our 
customers to  receive reliable and affordable electricity,” said APS President and Chief Operating Officer Don 
Robinson. “This solar project is another example of the strong relationship between Luke Air Force Base and 
APS, and helps both organizations meet their renewable energy needs.” 

The plant, which will be located on a little more than 100 acres of underutilized land on the base, will use 
52,000 high-efficiency SunPower solar panels. A single-axis tracking system will allow the panels to follow the 
sun across the sky, capturing 25 percent more energy than if the panels were stationary. The plant’s 15- 
megawatt capacity is equivalent to the energy needs of 3,750 Arizona homes or 50 percent of the Base’s 
energy needs. 

“The project and our long-term agreement with APS will benefit the American tax-payer,” said Air Force Lt. 
Col. John Thomas, 56th Civil Engineer Squadron commander a t  Luke. “The Base will receive stable energy costs 
and increased energy independence associated with using reliable, emission-free solar power.” 
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This is the second solar project collaboration for APS and Luke Air Force Base. In 2006, APS provided $1.5 
million in incentives to  reduce the cost of integrating a 375-kilowatt solar system into the Base Exchange’s 
new roof. As with that project, the new solar facility will be paid for by customers and approved by the Arizona 
Corporation Commission. 

“As a result of our previous experience working with the US. Air Force at Nellis Air Force Base, SunPower has 
developed federal procurement capabilities that help agencies procure reliable, high performance solar 
systems utilizing a variety of mechanisms,” said~ Karen Butterfield, Sunpower‘s director of federal accounts. 
“Reliability and quality are the hallmarks of SunPower systems.” 

APS, Arizona’s largest and longest-serving electricity utility, serves more than 1.1 million customers in 11 of 
the state’s 15 counties. With headquarters in Phoenix, APS is the principal subsidiary of Pinnacle West Capital 
Corp. (NYSE: PNW). 

- 3 0 -  
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McGill, James T(Z71171) 

Subject: FW: Rating 

From: Stolarz, Jacek [mailto:Jacek.Stolarz@rnoodys.com] 
Sent: Tuesday, August 10,2010 6:04 AM 
To: Dolyniuk, Karen E(J97440) 
Subject. RE: Rating 

Kdr eri, 
Could you please confirm that the substitution is taking place today? 
Thanks 
Jack 

~- _ . .  - I_ . -  - 

From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnaclewest.com] 
Sent: Tuesday, August 03,2010 12:43 PM 
To: Stolarz, Jacek 
Subject: W: Rating 

Jack, thanks for inquiring about the VMlG rating. Would you also let me know what we would need to do to get the A a l  portion of 
the rating and if that could be done in a day? 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

From: Dolyniuk, Karen E(J97440) 
Sent: Tuesday, August 03, 2010 9:30 AM 
To: 'Stolarz, Jacek' 
Subject: Rating 
Importance: High 

Jack, I have received a question from bond counsel regarding the rating assigned. 1 am attaching a transaction from last year we did 
that is virtually the same as this transaction - tax  exempt bonds that were put into LC mode with a JPMorgan LC. The rating the 
bonds received was the Aal/VMIG 1 rating. Bond counsel is curious as to why this current transaction was rating differently given 
this was a mandatory tender of the bonds and a replacement of LC provider? 

According to JPMorgan, the VMlG 1 rating is more appropriate for variable rate bonds, which these are and have been. What would 
it take to get the VMlGl rating assigned? 

Thanks! 
c< File: Scanned Document.pdf >> 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 
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Email Firewall made the following annotations 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
intonnation. If you have received it in error, please noti@ the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible €or delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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1 McGill, James T(Z71171) 
I Subject: FW: Coconino 

Attachments: letter.PDF 

. I 1. ".." ~ ~- I_- I . - * -  

From: Xu, Mindy [mailto:mindy~xu@standardandpoors.com] 
Sent: Tuesday, August 10, 2010 6:25 AM 
To: Leak, Kathleen A.; Dolyniuk, Karen E(J97440) 
Subject: Re: Coconino 

Karen and Kathleen, 

Attached please find the rating letter for the LOC substitution. 

Standard & Poor's: Empowering Investors and Markets for 150 Years 

LI- --.."----"- - I _-" ". e- --"I ------ 
The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be prinleged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication IS strictly prohibited. If you have received this communication in error, please immediately notify us by replying to the 
message and deleting It from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 

- I _c - -mll--l .."-Ap- -- ---- 
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STANDARD 
&POOR’S 

Structured Finance 55 Water Street 
Ratings knricer New York, NY iooqi-0003 

212 438 2000 Tel 

August 10,20 10 

Ms. Karen Dolyniuk 
Arizona Public Service Company 
400 North Fifth Street, 19th F1. 
Phoenix, AZ 85004 

Re: Obligations: $16,870,000 Coconino County, Arizona Pollution Control Corporation, 
Pollution Control Revenue Bonds (Arizona Public Service Company Project), Series 
1998 Due: November 1,2033 

Credit Support Provided by: JPMorgan Chase Bank N.A. and Arizona Public Service 
Company 

Dear Ms. Dolyniuk: 

Pursuant to your request for a Standard & Poor’s rating on the above-referenced bonds, we have 
reviewed the revised information submitted to us and, subject to the enclosed Terms and 
Condirions, have assigned both a long-term and a short-term rating of “AA+/A- 1+”. The long- 
term rating reflects our assessment of the likelihood of repayment of principal and interest to 
maturity. The short-term rating reflects the likelihood of repayment for optional and mandatory 
tenders. The rating is our assessment of the likelihood of repayment of principal, interest and 
purchase price based upon the joint and several obligations of JPMorgan Chase Bank, N.A. and 
Arizona Public Service Company, The rating which is applicable to the Daily, Weekly and 
Monthly Modes will expire on August 10,20 13. 

The rating is not investment, financial, or other advice and you should not and cannot rely upon 
the rating as such. The rating is based on informqtion supplied to us by you or by your agents 
but does not represent an audit. We undertake no duty of due diligence or independent 
verification of any information. The assignment of a rating does not create a fiduciary 
relationship between us and you or between us and other recipients of the rating. We have not 
consented to and will not consent to being named an “expert” under the applicable securities 
laws, including without limitation, Section 7 of the Securities Act of 1933. The rating is not a 
“market rating” nor is it a recommendation to buy, hold, or seIl the obligations. 

This letter constitutes Standard & Poor’s permission to you to disseminate the above-assigned 
rating to interested parties. Standard & Poor’s reserves the right to inform its own clients, 
subscribers, and the public of the rating. 

Standard & Poor’s relies on the issuer, obligor, underwriter, bond counsel, bank counsel, and 
other experts for the accuracy and completeness of the information submitted in connection with 
the rating. This rating is based on financial information and documents we received prior to the 
issuance of this letter. Standard & Poor’s assumes that the documents you have provided to us 
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are final. If any subsequent changes were made in the final documents, you must notify us of 
such changes by sending us the revised final documents with the changes clearly marked. 

To maintain the rating, Standard & Poor’s must receive (1) advance written notice prior to 
execution of all proposed material changes to the legal documentation or payment structure of 
the transaction, and (2) all notices concerning any acceleration, redemption, tenders, changes in 
Trustee, and any credit enhancementAetter of credit extensions or amendments. Placing us on a 
distribution list for this information would facilitate the process. There is no need to provide us 
with ongoing financial information for the issuer of the obligations. Rating adjustments may be 
precipitated by, among other things, changes in the financial position of the financial institution 
that is providing the irrevocable letter of credit, changes in law or by amendments to the original 
set of documents supporting the obligations. Standard & Poor’s may change, suspend, withdraw, 
or place on Creditwatch the rating as a result of changes in, or unavailability of, such 
information. Standard & Poor’s reserves the right to request additional information, if necessary, 
to maintain the rating. Please send all information available via electronic delivery to: 
NYLOC@standardandpoors.com. For any information not available in electronic format, please 
send hard copies to: Standard & Poor’s Ratings Services, 55 Water Street, 42nd floor, New 
York, New York 1004 1-0003, Attention: LOC Surveillance. 

Standard & Poor’s is pleased to have the opportunity to be of service to you. For more 
information please visit our website at www.standardandpoors.com. If we can be of help in any 
other way, please contact us. Thank you for choosing Standard & Poor’s and we look forward to 
working with you again. 

Very truly yours, 

Standard & Poor’s Ratings Services, 
a Standard & Poor’s Financial Services LLC business 

Analytical Contact: Christine T. Scaperdas (2 12) 438-7330 
Commercial Contact: Aaron Jones (2 12) 43 8- 1 1 13. 

Enclosure: Terms and Conditions Applicable to U.S. Structured Finance Ratings 

cc: Kathleen A. Leak 
Orrick, Herrington & Sutcliffe LLP 

LC7432 

Page 151 of 695 

mailto:NYLOC@standardandpoors.com
http://www.standardandpoors.com


STANDARD 
&POOR’S 

Standard 8 Poor‘s Ratings Services 
Terms and Conditions Applicable To Ratings 

You understand and agree that: 

General. The ratings and other views of Standard & Poor’s Ratings Services (‘Ratings S d c a ” )  are statements of 
opinion and not statements of fact. A rating is not a recommendation to purchase, hold, or sell any securities nor 
docs it comment on market price, marketability, investor preference or suitability of any security. While Ratings 
Semces bases its rahngs and other views on information provided by issuers and their agents and advisors, and 
other information from sources it bdieves to be reliable, Ratings Services does not perform an audit, and underhes 
no duty of due diligence or independent verification, of any infonuation it receives. Such information and Ratings 
Services’ opinions should not be relied upon in making any investment decision. Ratings Services does not act as a 
“fiduciary” or an investment advisor. Ratings Services neither recommends or will recommend how an issuer can or 
should achieve a particular rating outcome nor provides or will provide consulting, advisory, financid or structuring 
adv+ 

All R a h ~  Actions in Ratings-Servicw’ Sole Discretion. Ratings Scrvices may assign, raise, lower, suspend, place on 
Creditwatch, or withdraw a rating, and assign or revise an oudook, at any dme, in Ratings Services’ sole discretion. 
Ratings Services may talce any of the foregoing actions notwithstanding any nquest for a confidential rating or a . 
withdrawal of a rating, or tamination of this Agreemat. Ratings Services will not convert a public rating to a 
donf5dential rating. 

PubIic@on. Ratings Services reserves the right to use, publish, disseminate, or license ohem to USC, p b l i i  or 
disseminate the rating provided hereunder and any analytical repotis, including Ure rationale for the rating, unless you 
specifidly request in coanedion with the initial rating that the rating be assigned and maintained on a confidcntiaI 
basis. & however, a confidedal rating or the existence of a confidential rating subsquedy becomes public through 
disclosure other than by an act of Ratings Srrvices or its affiliata, Ratings Services reserves the right to treat -the 
rating as a public rating, including, without limitation, publishing the rating and any related analytical reports. Any 
analytical reports published by Ratings Services are not issued by or on behatfof you or at your q u e s t .  
Notwithstandiig anything to the contrary hemin, Ratings Services mma the right to use, publish, disseminate or 
license &em to use, publish ot disseminate aualytical reports with respact to public ratings that have been withdmwn, 
regardless of the reason for such withdrawal. Ratings Services may pubW explanations of Ratidgs Services’ ratings 
criteria from time to time and nothing in this Agreement shaU.be construed as limiting Ratings Services’ ability to 
modify or refine its ratings criteria at any time 88 Ratings Services deems appropriate. 

Information to be Provided bv You. For so long 89 this agrement is in effect, in connection with the rating provided 
hereunder, you WBnant that you will provide, or cause ’to be provided, as promptly as practicable, to Ratings 
Services (i] all infomation requested by Ratings Servias in accorQance with its published mtings criteria, and (ii) 
any other information relevant to the rating and, if applicable, surdlance of the ratiag, including, without 
limitation, information on material changes to information previouSly provided by you, your agents or advisors to 
Ratings Services, other than information you rcasonsbly believe is not material to the rating or such surveillance. 
The rating, and the maintenance of the rating, may bo affected by Rathe ServiccS’ opinion of the information 
received from you or your agents or a d v i m  You fiuther warrant that all i&bmatian providql toRatings Services 
by you or your agents or advisors regarding therating or, if applicable, surveillance of the rating, contains no untrue 
statement of material fact and does not omit a mated fact neceaary in order to maIu~sucb information, in light of 
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the circumstances in which it was provided, not misldhg. A material breach of the warranties in this paragraph 
shall constitute a material breach of this Agreement. To the extent permitted by applicable law, you will be liable to 
Rating Services and its affiliates for all losses, damages, liabilities, judgments, costs, charges and expenses 
(including reasonable attmeys’ f a )  (“Losses”) (x) resulting h n  a material breach of the warranties in this 
para&, including but not limited to all Losses arising h claim asserbed by any thid party against Ratings 
Services, or (y) that arise out of or date  to any claim that the infscmation p d d e d  by you or your agents or advisors 
in- or violates the intellectual property rights of a third party, except in cithex w e ,  to the extentmch tosses are 
judicially determined to result from gross negligence or willhl misconduct of Ratings Services. 

Confidential Information. For purposes of this Agreement, “Confidential Information” shall mean information that 
you or your agents or advisors have provided to Ratings Services and, in a specific and particularized manner, have 
marked or otherwise indicated in writing that such infomation is “Proprietary and Confidential.“ Notwithstanding 
the foregoing, information disclosed by you or your agents or advisors to Ratings Services shaIl not be deemed to be 
Confidential Infanation, and Ratings Services shall have no obligation fo treat such infomatioh as Confidential 
I&omtioh, if such information (i) Vias known by Ratings Services or its affiliates at the time of such disclosure 
and was not known by Ratings Services to be subject tQ (t prohibition on disclosure, (E) was known to the public at 
the time of such disclosure, (iii) becomes known to the public (other than by an act of Ratings Services or its 
affiliates) subsequent to such disclosure, (iv) is disclosed to Ratings Services or its affiliates by a third party 
subsequent to such disclosure and Ratings SaVices reasonably believes that such third patty’s disclosure to Ratings 
Services or its affiliates was not prohibited, (v) is developed independently by Ratings Services or its affiliates 
without reference to the Confidential Information, (vi? is approved in writing by you for public disclosure, or (vi;) is 
required by law or regulation to be disclosed by Ratings Services or its affiliates or publicly disclosed by you. 

Ratings Services’ Use of Information. Except as otherwise provided haein, Ratings &vices shall not disclose 
Confidential W i o n  to third parties. Ratings Services mayuse Confidential Wonnation to assign, raise, lwec, 

Information with its affiliates engaged in the ratings business, pioviaed that in each case, the Confidential Infmtion 
is  notpqseated publicly in a way that can be a h i i u t d  to you apl  such af5liatea are’bgund by approprjate 
confidentiality obligations. Ratings Services may also uie, publish and share Cddential  Information with any of its 
afliliates or agents engaged in the ratings or other finamid Services businesses who ate bound by appropriate 
ddentiality obligations (“Relevant Afiilietes and Agents’”), fiw mod- benchmadcing and research purposes, 
pmvided that, in each case, confidential Inf-tion ia not presented publicly in a way that can be attributed to you. 
With &t to st~~ctured tinan- ratings not mainiained on a wnfkienW basis, Ratings Services may publish data 
aggregatad fiom Confidential Information, excluding data that is specific to and identifia individual debtors ( “ R e ~ t  
Data”), and shnre such Confidential I n f o d a n  with any of ita Relevant Affiliates and Agents for general market 
diss&tion.of Relevant Data; you oonfkm ttrat, to the best of your knowledge, there are no third patties whose rights 
would be adversely affected by any such publicab’,on. Rating8 Services end its dlihtes reserve the right to use, publish, 
disseminate, or liccnse others to use, publish or d i s s c m e  any non-Ccmfidential W i t i o n  provided by you, your 
agents or adviso~~. 

Ratings Services Not an Ex~ert. U nderwriter or Seller uider Securities Laws. Ratings Services has not consented to 
‘and will not consent to b e i i  named an “expert” or any similar designation under any applicable securities laws or 
other reguIatory guidance, rules or reconunendations, including without limitation, %tion 7 of the U S .  Sacurities 
Act of 1933. Ratings Services is not an ”underwriter” or “seller“ as those terms are d&ed under applicable 
securities laws or oth& regulatory pidance, rules or recommendations, including without liitation Sections 1 I and 
12(a)(2) of &e U.S. Securities Act of 1933. Rating Services has not performed the role or tasks associated with an 
“underwriter“ or “seller“ under the United States federal securities laws or other regulatory guidance, rules or 
recommendations in connection with this engagemint. 

Office of Foreinn Assets 
or tmmctional sanctions imposed by the United States Oovemment of any state government, None of you, the 

place on WitWatch, or withdraw a rating, and d g n  or revise ~n Outlook, and may share confidential 

. ~ c i t h a  you nor the issuer~ifyou are hot the issuer) is subject to Anomic, trade, 
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issuer (if you are not the issuer), or any of your or the issuer's owners, directars, officers, employees, or group 
coqanies appears on any list of known or suspected terrorists, temrist Organizations ot other prohibited pqsons 
maintained by any agency of the United States Government or of any other jurisdiction in which you or the issw or 
any of your or the issuw's group of companies are doing business, including but not limited to the List of Specially 
Qesignated Nationals and Blocked Persons maintained by the Oflice of Foreign Assets Control of the U.S. 
Department of the Treasury. Neither you nor the issuer (if you arc not the issuer) is owed or controlled, directly or 
indirectly, by any entity subject to such sanctions or appearing on such lists. For so long as this agreement is in 
effect, you will promptly notify Ratings savices if any of these U r c u m s t a n ~ ~ ~  change. 

RatiTIps Services' Use of Confidential Ratinns. Ratins Services may use confidential ratings in its analysis of the 
debt issued by collateralized debt obligation (CDO) and other investment vehicles. Ratings Services may disclose a 

Services may permit CDO managers to use and disseminate credit estimates on a limited basis and subject to various 
restrictions; however, Ratings Services cannot control any such use or dissemination. 

Entire Aereement Nothing in this Agreement shall prevent Ratings S&ces from acthg in accordance with 
applicable laws, regulations and Ratings Services' poiicies as published from time to time. Subject to the prior 
sentence, this Agreetnent constitutes the complete and entire agreement between the parb'es regarding its subject 

. matter. The te rn  of this Agreement supersede any other terms and conditions relating to information provided to 
Ratings Services by you or your agents and advisors, including without limitation? terms and conditions of websites 
through which you or your agents and advisors make such information available to Ratings Ser+es, and such 
terms and conditions shall not apply to Ratings Services. 

Limitation on Damarm. Ratings Services does not and cannot guarantee fie accuracy, completeness, or timeliness 
of &e information relied on in connection with a rating or the n9ults obtained from the use ofsuch information. 
RATINGS SERVICES GlVES NO EXPRESS QR IMPLIED WARRANTIES, INCLUDbIG, BUT NOT 
LlMlTD TO, ANY WARRANTIES OF MERC"T+ABIL.lTY OR FITM'ESS FOR A PARTICULAR 
PURPOSE OR USE. Ratings Services, its affiliates or third party providers, or any of their officers, directon, 
shareholders, employees or agents shall not be liable to you, your affiliates or any pt~son assyting claims on your 
behalf, directly or indirectly, for any inaccUracies, mrs, or omissions, in each &e regardlem of cause, actions, 
damages (consequential, special, indkcct, incidental, punitive, compensatory, exemplary or otherwise), claims, 
Iiilities, costs, expenses, legal feeg orbosses (including, without limitation, lost income or lost profits and 
opportunity costs) in any way arising out of or dating to the rating provided hereunder or the relatui analytic 
servicea even if advised of the possibility of such damages or other amounts except to the extent such damages or 
other amounts are judicially detembed to d t  fiom gross negIigena or willful misconduct of Ratings Services. 
In furtherance and not m limitation of the foregoing, &ngs Services will not be liabb to you, your affiliates or any 
person asserting claims on your behalf in respect of any decisions alleged to be made by any person based on 
anything that m y  be perctivtd as advice or recommmdatio&. In the event that Ratings Services is nevertheless 
held liable to you, your affiliates, or any person asserting claims on your behalf for monetary dankges under this 
Agreeanat, in no event ahall Ratings Savices be liable in an aggregate amount in excess of three times the 
aggregate fecs paid to Ratings SaVices for the rating giving rise to the Cause of a&on during the tweIve-months 
preoeding the date the alleged claim bss arisen, up M a maximwD of US$1,000,000 except to the extent such 
limitation is unenforceable by law. The provisions of this paragraph shall apply regardlass of the form of action, 
damage, claim, liability, cost, expense, or lob, whether in contract, statute, tort (including, without lirnitation, 
negligence), or otherwise. N e i k p a r t y  waives any protections* privileges, or defenses it may have under law, 
including but not limited to, the First Amendment of the Constitution of the United Sta'tes of America. 

Tenninatioa of Apreem e& This Agreement may be tenninated by either party at any time upon written notice to 
the other party. Except whae expressly h d e d  to.the term of this Agreement, these Tams and Conditions shall 
survive the w o n  of this A@eement. 

Ratings U.S.  (5/21/10) 
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No Third-Pam Beneficiaries. Nothing in this Agrement, or the rating when issued, is intended or should be 
construed as creating any rights on behalf of any third parties, including, without limitation, any recipient of the 
rating. No person is intended as a third party beneficiary of this Agreemat or of the rating whk issued. 

bind in^ Effect. This Agreement shall be binding on, and inure to the benefit of, the parties heaeto and their successma 
and assigns. 

Severabiiity. In the event that any term or provision of this Agreement shall be held to be indid, void, or 
unenforceable, then the m i n d e r  of this Agreeqent shall not be affected, impaired, or invalidated, and each such 
term and provision shall be valid and enforceable to the fullest extent permitted by law. 

Amendments. This Agreement may not be amended except in a writing signed by authorized representatives of both 
parties. 

Governing Law. Tpis Agreement and the rating letter shall be gaverned by the intemal laws of the State of New 
York. The partia irrevocably agree that the state and f h r a l  courts of New York located in the County of New 
Yo& shall' be the exclusive-forums for any dispute arising out of or relating to this Agreement and the parties hereby 
collsmt to the personal jurisdiction of su& courts. 
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I McGill, James T(Z71171) 
From : 
Sent: 
To: 
Subject: 

Dolyniuk, Karen E(J97440) 
Tuesday, August 10,201 0 6:43 AM 
Stolarz, Jacek 
RE: Rating 

It is taking place today. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
t ) i i 1 i l d f  I P  f lyst Capiral Corporation 
3LIL L W  4630 

- I- -.- ~- 

From: Stolarz, Jacek [mailto:Jacek.Stolarz@moodys.cotr~] 
Sent: Tuesday, August 10, 2010 6:04 AM 
To: Dolyniuk, Karen E(J97440) 
Subject: RE: Rating 

Karen, 
Could you please confirm that the substitution is taking place today? 
Thanks 
Jack 

_ x  I " _I X  ̂ _I - - -- I - --~*. - "^  __ " ^ . *  

From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnaclewest.com] 
Sent: Tuesday, August 03, 2010 12:43 PM 
To: Stolarz, Jacek 
Subject: MI: Rating 

< 4 (  6 ' n d t l h ,  for inquiring about the VMlG rating Would you also let me know what we would need to do to get the A a l  portion of 
.tit x t i , i , 6  , J I I L ~  l t i d t  ~ ~ i i l d  be dune in a day? 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

From: Dolyniuk, Karen E(J97440) 
Sent: Tuesday, August 03, 2010 9:30 AM 
To: 'Stolarz, Jacek' 
Subject: Rating 
Importance: High 

Jack, I have received a question from bond counsel regarding the rating assigned. I am attaching a transaction from last year we did 
that is virtually the same as this transaction - tax exempt bonds that were put into LC mode with a JPMorgan LC. The rating the 

this was a mandatory tender of the bonds and a replacement of LC provider? 
, bonds received was the Aal/VMIG 1 rating. Bond counsel is curious as to why this current transaction was rating differently given 

According to JPMorgan, the VMlG 1 rating is more appropriate for variable rate bonds, which these are and have been. What would 
it take to get the VMlGl rating assigned? 

I 
l 
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Thanks! 
cc File: Scanned Document.pdf >> 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

Email Firewall made the following annotations 
--------------------------------------------------------------------- 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please noti@ the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited From making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result From e-mail transmission. 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible €or delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
cc: 
Subject: 

Dolyniuk, Karen E(J97440) 
Thursday, September 09,2010 10:43 AM 
Schumacher, Laura 
McGill, James T(Z71171) 
Farmington Bonds Series A.B & C 

Hi Laura! We have an LC expiring on October 2Sth for the Farmington series of bonds. The total is about $150M. We are 
going to be terming the bonds out and doing away with the LC. So, we will need a confirmation of the APS credit rating. 
Per our tentative timeline, we will need an oral confirmation by 9/28 and the rating letter by 10/6. 

What do you need from us to begin your review? We may not have everything you need a t  this point since we are early 
in the process, but if I can send what I have. 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

1 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
cc: 
Subject: 

Dolyniuk, Karen E(J97440) 
Thursday, September 09, 2010 10:47 AM 
antonio-bettineiliastandardand poors.com 
McGill, James T(Z71171) 
FW Farmington Bonds Series A.B & C 

Hi Tony! We have an LC expiring on October 25'h for the Farmington series of bonds. The total is about $150M. We are 
going to  be terming the bonds out and doing away with the LC. So, we will need a confirmation of the APS credit rating. 
Per our tentative timeline, we will need an oral confirmation by 9/28 and the rating letter by 10/6. 

What do you need from us to  begin your review? We may not have everything you need a t  this point since we are early 
in the process, but if I can send what I have. 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

1 
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Dolyniuk, Karen E 

From: Dolyniuk, Karen E(J97440) 
Sent: 
To: Philip.Smyth@fitchratings.com 
cc: McGill, James T(Z71171) 
Subject: 

Thursday, September 09,2010 10:49 AM 

Farmington Bonds Series A.B & C 

Hi Phil! We have an LC expiring on October 25'h for the Farmington series of bonds. The total is about $150M. We are 
going to be terming the bonds out and doing away with the LC. So, we will need a confirmation of the APS credit rating. 
Per our tentative timeline, we will need an oral confirmation by 9/28 and the rating letter by 10/6. 

~ 

What do you need from us to begin your review? We may not have everything you need at this point since we are early 
in the process, but I can send what I have. 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

1 
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Dolyniuk, Karen E 
From: Dolyniuk, Karen E(J97440) 
Sent: 
To: Schumacher, Laura 
cc: McGill, James T(Z71171) 

Thursday, September 09,2010 4:03 PM 

I Subject: FW. Farmington Bonds Series A.B 8, C 

Laura, when would you like to see a preliminary re-offering circular in order to  complete your review and be able to  give 
us a verbal rating by 9/28? 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

From: Dolyniuk, Karen E(J97440) 
Sent: Thursday, September 09, 2010 10:43 AM 
To: 'Schumacher, Laura' 
Cc: McGill, James T(Z71171) 
Subject. Farmington Bonds Series A.B & C 

Hi Laura! We have an LC expiring on October 25'h for the Farmington series of bonds. The total is about $150M. We are 
going to  be terming the bonds out and doing away with the LC. So, we will need a confirmation of the APS credit rating. 
Per our tentative timeline, we will need an oral confirmation by 9/28 and the rating letter by 10/6. 

What do you need from us to begin your review? We may not have everything you need a t  this point since we are early 
in the process, but if I can send what I have. 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

1 
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Dolvniuk. Karen E 

From: 
Sent: 
To: 
cc: 
Subject: 

Dolyniuk, Karen E(J97440) 
Thursday, September 09,2010 4:04 PM 
antonio-bettinelli@standardandpoors.com 
McGill, James T(Z71171) 
FW: Farmington Bonds Series A.6 & C 

I Tony, when would you need to see a preliminary re-offering circular in order to give us a verbal rating by 9/28? 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

From: Dolyniuk, Karen E(J97440) 
Sent: Thursday, September 09,2010 10:47 AM 
To: 'a nton io-bettinel li@sta nda rdand poo rs .corn' 
Cc: McGill, James T(Z71171) 
Subject. FW: Farmington Bonds Series A.B & C 

Hi Tony! We have an LC expiring on October 25'h for the Farmington series of  bonds. The total is about $150M. We are 
going to be terming the bonds out and doing away with the LC. So, we will need a confirmation of the APS credit rating, 
Per our tentative timeline, we will need an oral confirmation by 9/28 and the rating letter by 10/6. 

What do you need from us to  begin your review? We may not have everything you need a t  this point since we are early 
in the process, but if I can send what I have. 

Thank you I 

Karen E. Dolyniuk, CTP 
Manager Treasuv Operations 
Pinnacle West Capital Corporation 
602-250-5630 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
cc: 
Subject: 

Dolyniuk, Karen E(J97440) 
Thursday, September 09,2010 4:04 PM 
Philip. Smyth@fitchratings.com 
McGill, James T(Z71171) 
FW: Farmington Bonds Series A.B 8, C 

Phil, when would you need to see documents and specifically a preliminary reoffering circular in order to  give us a verbal 
rating by 9/28? 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

From: Dolyniuk, Karen E(J97440) 
Sent: Thursday, September 09,2010 10:49 AM 
To: Philip.Smyth@fitchratings.com 
Cc: McGill, James T(Z71171) 
Subject: Farmington Bonds Series A.B & C 

Hi Phil! We have an LC expiring on October 2Sth for the Farmington series of bonds. The total is about $150M. We are 
going to  be terming the bonds out and doing away with the LC. So, we will need a confirmation of the APS credit rating. 
Per our tentative timeline, we will need an oral confirmation by 9/28 and the rating letter by 10/6. 

What do you need from us to begin your review? We may not have everything you need a t  this point since we are early 
in the process, but I can send what I have. 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Philip.Smyth@fitchratings.com 
Friday, September 10,201 0 5:47 AM 
Dolyniuk, Karen E(J97440) 
Re: FW Farmington Bonds Series A.B & C 

Karen, 

Receiving the documents by the preceding Thursday, 9/23, should provide ample t ime t o  get the 
ra t i ng  t o  you by 9/28. 

P h i l  

P h i l i p  W. Smyth, CFA 
Senior Di rector  
F i tch  Ratings 
o f f i ce :  212 908 0531 
c e l l :  973 699 3852 

From: Karen.Dolyniuk@pinnaclewest.com 

To : Philiu.SmvthPfitchratinns.com 

cc: James.MCaillODinnaclewest.com 

Date: 09/09/2010 07:04 PM 

Subject: FW: Farmington Bonds Series A.B ll C 

Phil, when would you need t o  see documents and spec i f i ca l l y  a preliminary reo f fe r ing  c i rcu la r  
i n  order t o  give us a verbal r a t i n g  by 9/28? 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capi ta l  Corporation 
602-250-5630 

From: Dolyniuk, Karen E(397440) 
Sent: Thursday, September 09, 2010 10:49 AM 
To: Philip.Smyth@fitchratings.com 
Cc: M c G i l l ,  James T(Z71171) 
Subject: Farmington Bonds Series A.B t? C 

H i  Ph i l !  
t o t a l  i s  about $150M. 

We have an LC expir ing on October 25th f o r  t,,e Farmington ser ies o f  bonds. 

1 

The 
We are going t o  be terming the bonds out and doing away with the LC. 
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So, we w i l l  need a conf i rmat ion o f  t h e  APS c r e d i t  ra t i ng .  
w i l l  need an o r a l  conf i rmat ion by 9/28 and the  r a t i n g  l e t t e r  by 10/6. 

Per our t e n t a t i v e  t ime l i ne ,  we 

What do you need from us t o  begin your review? 
po in t  since we are e a r l y  i n  the process, but  I can send what I have. 

We may no t  have everything you need a t  t h i s  

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Cap i ta l  Corporation 
682-250-5630 

Email F i r e w a l l  made t h e  f o l l o w i n g  annotations 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
NOTICE --- 
This message i s  f o r  t h e  designated r e c i p i e n t  on l y  and may conta in  conf ident ia l ,  p r i v i l e g e d  o r  
p rop r ie ta ry  informat ion.  
immediately and de le te  t h e  o r i g i n a l  and any copy o r  p r i n t o u t .  
p roh ib i t ed  from making any other use o f  t h i s  e-mail. 
precautions t o  ensure no viruses a re  present i n  t h i s  e-mail, we accept no l i a b i l i t y  f o r  any 
l o s s  o r  damage a r i s i n g  from the  use o f  t h i s  e-mai l  o r  attachments, o r  f o r  any delay o r  e r ro rs  
o r  omissions i n  t h e  contents which r e s u l t  from e-mai l  transmission. 

I f  you have received it i n  error, please n o t i f y  t h e  sender 
Unintended r e c i p i e n t s  a re  

Although we have taken reasonable 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

This email  has been scanned by t h e  MessageLabs Email Secur i ty  System. 
For more informat ion please v i s i t  http://www.messanelabs.com/email 

C o n f i d e n t i a l i t y  Notice: 
c o n f i d e n t i a l  and f o r  t h e  use o f  t h e  addressee(s) only.  
o f  t h i s  e-mail, do n o t  dupl icate o r  r e d i s t r i b u t e  i t  by any means. 
and any attachment(s) and n o t i f y  us immediately. 
copying o f  t h e  contents o f  t h i s  e-mai l  and any attachment(s), or  any s i m i l a r  act ion, i s  
s t r i c t l y  prohib i ted.  

The in format ion contained i n  t h i s  e-mai l  and any attachment(s) i s  
I f  you are not  t h e  intended r e c i p i e n t  

Please delete t h i s  e-mai l  
Unauthorized use, rel iance, d i sc losu re  o r  

F i t c h  Ratings reserves the  r i g h t ,  t o  t h e  extent permit ted by appl icable 
law, t o  re ta in ,  monitor and i n t e r c e p t  e-mail  messages both t o  and from 

This  e-mai l  has been scanned by t h e  MessageLabs E m a i l  Secur i ty  System. 
please v i s i t  http://www.messanelabs.com/email. 

. . .  

i t s  systems. 

For more informat ion,  
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Dolyniuk, Karen E 

From: Dolyniuk, Karen E(J97440) 
Sent: 
To: 'Philip.Smyth@fitchratings.com' 
Subject: 

Friday, September 10, 2010 6:45 AM 

RE: FW Farmington Bonds Series A.B 8, C 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capi ta l  Corporation 
602-250-5630 

- - - - -  Or ig ina l  Message----- 
From: Philip.Smyth@fitchratings.com [mailto:Philip.Smyth@fitchratings.com] 
Sent: Friday, September 10, 2010 5:47 AM 
To: Dolyniuk, Karen E(J97440) 
Subject: Re: FW: Farmington Bonds Series A.B & C 

Karen , 
Receiving the documents by the preceding Thursday, 9/23, should provide ample time t o  get the 
r a t i n g  t o  you by 9/28. 

P h i l  

P h i l i p  W. Smyth, CFA 
Senior Director 
F i t c h  Ratings 
o f f i c e :  212 908 0531 
c e l l :  973 699 3852 

From : Karen.Dolyniuk@pinnaclewest.com 

To: PhiliD.SmvthPfitchratings.com 

cc : 3ames.MCgillP~innaclewest.com 

Date : 09/09/2010 07:04 PM 

Subject: FW: Farmington Bonds Series A.B & C 

Phi l ,  when would you need t o  see documents and spec i f i ca l l y  a prel iminary reof fer ing c i r cu la r  
i n  order t o  give us a verbal  r a t i n g  by 9/28? 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capi ta l  Corporation 

1 
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I 602-250-5630 

From: Dolyniuk, Karen E(397440) 
Sent: Thursday, September 09, 2010 10:49 AM 
To: Philip.Smyth@fitchratings.com 
Cc: McGill, lames T(Z71171) 
Subject: Farmington Bonds Series A.B & C 

H i  P h i l !  
t o t a l  i s  about 8150M. 
So, we w i l l  need a conf i rmat ion o f  t h e  APS c r e d i t  ra t i ng .  
w i l l  need an o r a l  conf i rmat ion by 9/28 and t h e  r a t i n g  l e t t e r  by 10/6. 

We have an LC exp i r i ng  on October 25th f o r  t h e  Farmington ser ies o f  bonds. The 

Per our t e n t a t i v e  t imel ine,  we 
We are going t o  be terming the  bonds out  and doing away with the  Lc. 

What do you need from us t o  begin your review? 
p o i n t  since we are e a r l y  i n  the  process, bu t  I can send what I have. 

We may not  have everything you need a t  t h i s  

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Cap i ta l  Corporation 
602-250-5630 

Email F i r e w a l l  made the  f o l l o w i n g  annotations 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
NOTICE - - -  
This message i s  f o r  t he  designated r e c i p i e n t  on ly  and may contain conf ident ia l ,  p r i v i l e g e d  o r  
p rop r ie ta ry  informat ion.  
immediately and delete t h e  o r i g i n a l  and any copy o r  p r i n t o u t .  
p roh ib i t ed  f rom making any other  use o f  t h i s  e-mail. 
precautions t o  ensure no v i ruses are present i n  t h i s  e-mail, we accept no l i a b i l i t y  f o r  any 
loss o r  damage a r i s i n g  from t h e  use o f  t h i s  e-mai l  o r  attachments, o r  f o r  any delay o r  e r r o r s  
o r  omissions i n  the  contents which r e s u l t  from e-mai l  transmission. 

I f  you have received it i n  error, please n o t i f y  t h e  sender 
Unintended rec ip ien ts  are 

Although we have taken reasonable 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

This  email  has been scanned by the  MessageLabs Email Secur i ty  System. 
For more in format ion please v i s i t  httu://www.messanelabs.com/email 

C o n f i d e n t i a l i t y  Notice: 
c o n f i d e n t i a l  and f o r  the use o f  t he  addressee(s) only. 
o f  t h i s  e-mail, do not  dupl icate o r  r e d i s t r i b u t e  it by any means. 
and any attachment(s) and n o t i f y  us immediately. Unauthorized use, rel iance, disclosure o r  
copying o f  t h e  contents o f  t h i s  e-mai l  and any attachment(s), o r  any s i m i l a r  action, i s  
s t r i c t l y  prohib i ted.  
law, t o  retain,  monitor and i n t e r c e p t  e-mai l  messages both t o  and from i t s  systems. 

The in format ion contained i n  t h i s  e-mai l  and any attachment(s) i s  
I f  you are no t  t h e  intended r e c i p i e n t  

Please delete t h i s  e-mai l  

F i t c h  Ratings reserves the  r i gh t ,  t o  the  extent  permit ted by appl icable 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Dolyniuk, Karen E(J97440) 
Friday, September 10,201 0 8:46 AM 
'Philip.Smyth@fitchratings.com' 
CUSIP 

Phil, here are the current CUSlP numbers for the Farmington bonds: 

Farmington 1994A bonds - 311450CV 
Farmington 19948 bonds - 311450CW 
Farmington 1994C bonds - 311450CX 

Thanks. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
cc: 
Subject: 

Bettinelli, Antonio [Antonio-Bettinelli@standardandpoors.com] 
Friday, September 10, 2010 4:21 PM 
Dolyniuk, Karen E(J97440) 
McGill, James T(Z71171) 
RE: Farmington Bonds Series A.B & C 

Will it be available on the 25th? 

Tony 

~ ~ _ _ _ * " _ u " ~ _ _  ----.v->-w _m_ll___ <mm'm'.BxIu- w*M(-- w x - w  *um- -n -- " emzk7 x_ *- I--- __* 

From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnaclewest.com] 
Sent: Thursday, September 09,2010 4:04 PM 
To: Bettinelli, Antonio 
Cc: James.MCgill@pinnaclewest.com 
Subject: FW: Farmington Bonds Series A.B & C 

Tony, when would you need to see a preliminary re-offering circular in order to give us a verbal rating by 9/28? 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

From: Dolyniuk, Karen E(J97440) 
Sent: Thursday, September 09,2010 10:47 AM 
To: 'antonio-bettinelli@standardandpoors.com' 
Cc: McGill, James T(Z71171) 
Subject: FW: Farmington Bonds Series A.B & C 

Hi Tony! We have an LC expiring on October 2Sth for the Farmington series of bonds. The total is about S150M. We are going to  be 
terming the bonds out and doing away with the LC. So, we will need a confirmation of the APS credit rating. Per our tentative 
timeline, we will need an oral confirmation by 9/28 and the rating letter by 10/6. 

What do you need from us to begin your review? We may not have everything you need a t  this point since we are early in the 
process, but if I can send what I have. 

Thank you1 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

1 
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This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited fkom making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
..................................................................... 

Standard & Poor's: Empowering Investors and Markets for 150 Years 

I 
-----> --- sm** ,mm*-m p*r- --*-"-- - -=,=-----,wm-,mm- nl 

The information contained in this message IS intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. I f  you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. ------ m- -,>*wp->7m--- - *>-I - L - * ~ w w l _ I ~ x _ n ~ , * _ *  "A- 
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Dolyniuk, Karen E 
I From: 
, Sent: 

To: 
I 

I Subject: 

Schumacher, Laura [Laura.Schumacher@moodys.com] 
Monday, September 13,201 0 4:49 AM 
Dolyniuk, Karen E(J97440) 
RE: Farmington Bonds Series A.8 & C 

Karen, please send the preliminary documents as soon as they are available. Thanks, laura 

From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnaclewest.com] 
Sent: Thursday, September 09, 2010 7:03 PM 
To: Schumacher, Laura 
Cc: James.MCgill@pinnaclewest.com 
Subject: FW: Farmington Bonds Series A.B & C 

Laura, when would you like to see a preliminary re-offering circular in order to  complete your review and be able to give us a verbal 
rating by 9/28? 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

From: Dolyniuk, Karen E(J97440) 
Sent: Thursday, September 09,2010 10:43 AM 
To: 'Schumacher, Laura' 
Cc: McGill, James T(Z71171) 
Subject: Farmington Bonds Series A.B & C 

Hi Laura! We have an LC expiring on October 25" for the Farmington series of bonds. The total is about $150M. We are going to  be 
terming the bonds out and doing away with the LC. So, we will need a confirmation of the APS credit rating. Per our tentative 
timeline, we will need an oral confirmation by 9/28 and the rating letter by 10/6. 

What do you need from us to begin your review? We may not have everything you need at this point since we are early in the 
process, but if I can send what I have. 

Thank you1 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

Email Firewall made the following annotations 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout, Unintended recipients are prohibited from making any other use of this e-mail. Although 
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we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
__-------_---_-_________________________---------------------------~~ 

__-------_-_-___________________________- 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
cc: 
Subject: 

Dolyniuk, Karen E(J97440) 
Monday, September 13,201 0 655 AM 
'Bettinelli, Antonio' 
McGill, James T(Z71171) 
RE: Farmington Bonds Series A.B & C 

We will have it available when you need it -so far we have a request to have it available on the 23rd - will that work? 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

I~.- - _xl ~. _ x  ~ ~ -I x x _xx - 
From: Bettinelli, Antonio [ maiIto:Antonio~Bettinelli@standardandpoors.com] 
Sent: Friday, September 10, 2010 4:21 PM 
To: Dolyniuk, Karen E(J97440) 
Cc: McGill, James T(Z71171) 
Subject: RE: Farmlngton Bonds Series A.B & C 

Will it be available on the 25th? 

Tony 

- ~ - - - - -  *l--p-_x__ ..-x"p ----- _-- 1 "  - - -~-.-I ~ x 1 _ " - - ~ _ _ 1 * _ 1 "  I- "--"-.~-""-, 
From: Karen.Dolyniuk@pinnaclewest.com [maiIto:Karen.Dolyniuk@pinnaclewest.com] 
Sent: Thursday, September 09,2010 4:04 PM 
To: Wttinelli, Antonio 
Cc: James.MCgill@pinnaclewest.com 
Subject: FW: Farmington Bonds Series A.B & C 

Tony, when would you need to see a preliminary re-offering circular in order to give us a verbal rating by 9/28? 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

From: Dolyniuk, Karen E(J97440) 
Sent: Thursday, September 09,2010 10:47 AM 
To: 'antonio-bettinelli@standardandpoors.com' 
Cc: McGill, James T(Z71171) 
Subject: FW: Farmington Bonds Series A.B & C 

Hi Tony1 We have an LC expiring on October 25* for the Farmington series of bonds. The total is about $150M. We are going to be 
terming the bonds out and doing away with the LC. So, we will need a confirmation of the APS credit rating. Per our tentative 
timeline, we will need an oral confirmation by 9/28 and the rating letter by 10/6. 

What do you need from us to begin your review? We may not have everything you need at this point since we are early in the 
process, but if I can send what I have. 

1 

Page 174 of 695 

mailto:Karen.Dolyniuk@pinnaclewest.com
mailto:James.MCgill@pinnaclewest.com


Thank you1 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

Email Firewall made the following annotations 
_______________--_______________________----------------------------- 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
_______________---__------------------------------------------------- 

Standard & Poor's: Empowering Investors and Markets for 150 Years 

I I.--__. ",%_-".-**--- - *  "-x--y7*x_ .* .-I- ---- .I y-*"-<,"__---I__ 

The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. I f  the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of  this 
communication is strictly prohibited. If you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
cc: 
Subject: 

Dolyniuk, Karen E(J97440) 
Monday, September 13,2010 7:03 AM 
'Schumacher, Laura' 
McGill, James T(Z71171) 
RE: Farmington Bonds Series A.B & C 

Thank you -looks like we will be aiming for 9/23 - but if you need it prior, please let me know and we will wrap it up 
sooner. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

- _ 1 1 -  I^_II_ -- - ~ " I "_- _II ~ --_^.-"-"-^_ I II 

From: Schumacher, Laura [mailto:Laura.Schumacher@moodys.com] 
Sent: Monday, September 13, 2010 4:49 AM 
To: Dolyniuk, Karen E(J97440) 
Subject: RE: Farmington Bonds Series AS3 & C 

Karen, please send the preliminary documents as soon as they are available. Thanks, laura 

I_ 

From: Karen.Dolyniuk@pinnaclewest.com [rnailto:Karen.Dolyniuk@pinnaclewest.com] 
Sent: Thursday, September 09, 2010 7:03 PM 
To: Schumacher, Laura 
Cc: James.MCgill@pinnaclewest.com 
Subject: MI: Farmington Bonds Series A.B & C 

Laura, when would you like to see a preliminary re-offering circular in order to complete your review and be able to give us a verbal 
rating by 9/28? 

Karen E. Dolyniuk. CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

From: Dolyniuk, Karen E(J97440) 
Sent: Thursday, September 09,2010 10:43 AM 
To: 'Schumacher, Laura' 
Cc: McGill, James T(Z71171) 
Subject: Farmington Bonds Series A.6 & C 

Hi Laura! We have an LC expiring on October 25th for the Farmington series of bonds. The total is about $150M. We are going to be 
terming the bonds out and doing away with the LC. So, we will need a confirmation of the APS credit rating. Per our tentative 
timeline, we will need an oral confirmation by 9/28 and the rating letter by 10/6. 

What do you need from us to begin your review? We may not have everything you need at this point since we are early in the 
process, but if I can send what I have. 

Thank you I 
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Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

Email Firewall made the following annotations 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

________________________-------------____ 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 

2 

Page 177 of 695 



i, 

B Dolyniuk, Karen E 
From: 
Sent: 
To: Dolyniuk, Karen E(J97440) 
cc: McGill, James T(Z71171) 
Subject: 

Bettinelli, Antonio [Antonio~BettinelIi@standardandpoors.com] 
Monday, September 13,2010 10:30 AM 

RE: Farmington Bonds Series A.B & C 

f 

Yes. 

From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnaclewest.corn] 

To: Bettinelli, Antonio 
Cc: Jarnes.MCgill@pinnaclewest.com 
Subject: RE: Farmington Bonds Series A.B & C 

I Sent: Monday, September 13,2010 6:55 AM 

We will have it available when you need it -so far we have a request to have it availat,> on the 23rd - will that work? 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

From: Bettinelli, Antonio [ mailto:Antonio~Bettinelli@standardandpoors.com] 
Sent: Friday, September 10, 2010 4:21 PM 
To: Dolyniuk, Karen E(J97440) 
Cc: McGill, James T(Z71171) 
Subject. RE: Farmington Bonds Series A.6 & C 

Will it be available on the 25th? 

Tony 

_I " ~ ~ v I ~ > x _ _ _ l _ q _ _ - I ~  __--*-*____- - ---̂ l.ll-..l_l*-p. *-" I" m*-*x-%"IIxII" ->I*m - -I_x - - ~ _ _ _  --- 
From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnaclewest.com] 
Sent: Thursday, September 09,2010 4:04 PM 
To: Bettinelli, Antonio 
Cc: James.MCgill@pinnaclewest.com 
Subject: FW: Farmington Bonds Series A.B & C 

Tony, when would you need to see a preliminary re-offering circular in order to give us a verbal rating by 9/28? 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

From: Dolyniuk, Karen E(J97440) 
Sent: Thursday, September 09,2010 10:47 AM 
To: 'antonio-bettinelli@standardandpoors.com' 
Cc: McGill, James T(Z71171) 
Subject: FW: Farmington Bonds Series A.B & C 
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Hi Tony! We have an LC expiring on October 2Sh for the Farmington series of bonds. The total is about $150M. We are going to be 
terming the bonds out and doing away with the LC. So, we will need a confirmation of the APS credit rating. Per our tentative 
timeline, we will need an oral confirmation by 9/28 and the rating letter by 10/6. 

What do you need from us to begin your review? We may not have everything you need a t  this point since we are early in the 
process, but if I can send what I have. 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

Email Firewall made the following annotations 

---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
..................................................................... 

Standard & Poor’s: Empowering investors and Markets for 150 Years 

The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. I f  you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to  monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 

- v “ - ” p  -u--*.-XIu- -I *- -I*- --- -*xsluIIIxII_3**-c1 UI) 
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Dolyniuk, Karen E 

From: Dolyniuk, Karen E(J97440) 
Sent: 
To: 'Bettinelli, Antonio' 
cc: McGill, James T(Z71171) 
Subject: 

Monday, September 13,2010 10:31 AM 

RE: Farmington Bonds Series A.B & C 

~ Thanks. 

Karen E. Dolyniuk, CTP 

Pinnacle West Capital Corporation 
I Manager Treasury Operations 

602-250-5630 
- "~ " I_ x - _ _  - ""_ _ - ~ -  - 

From: Bettinelli, Antonio [mailto:Antonio~Bettinelli@standardandpoors.com] 
Sent: Monday, September 13,2010 10:30 AM 
To: Dolyniuk, Karen E(J97440) 
Cc: McGill, James T(Z71171) 
Subject. RE: Farmington Bonds Series AS3 & C 

Yes. 

*-*---w -i " 

From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnaclewest.com] 
Sent: Monday, September 13, 2010 6:55 AM 
To: Bettinelli, Antonio 
Cc: James.MCgill@pinnaclewest.com 
Subject. RE: Farmington Bonds Series A.B & C 

We will have it available when you need it - so far we have a request to have it available on the 23rd -will that work? 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

x "  I I- - I x x I x I  I _ -  ~ . -  x " I - 
From: Bettinelli, Antonio [ mailto:Antonio~Bettinelli@standardandpoors.com] 
Sent: Friday, September 10, 2010 4:21 PM 
To: Dolyniuk, Karen E(J97440) 
Cc: McGill, James T(Z71171) 
Subject: RE: Farmington Bonds Series A.B & C 

Will it be available on the 25th? 

Tony 

, -"Iw__xw_ --"I_ --" <7m*--"""""-"--+- -_-_- ~- --I"- --~-- 
From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnaclewest.com] 
Sent: Thursday, September 09,2010 4:04 PM 
To: Bettinelli, Antonio 
Cc: James.MCgill@pinnaclewest.com 
Subject: FW: Farmington Bonds Series A.B & C 
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Tony, when would you need to see a preliminary re-offering circular in order to give us a verbal rating by 9/28? 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

From: Dolyniuk, Karen E(J97440) 
Sent: Thursday, September 09, 2010 10:47 AM 
To: 'antonio-bettinelli@standardandpoors.com' 
Cc: McGill, James T(Z71171) 
Subject: FW: Farmington Bonds Series A.B 8t C 

Hi Tony! We have an LC expiring on October 25"' for the Farmington series of bonds. The total is about $150M. We are going to be 
terming the bonds out and doing away with the LC. So, we will need a confirmation of the APS credit rating. Per our tentative 
timeline, we will need an oral confirmation by 9/28 and the rating letter by 10/6. 

What do you need from us to begin your review? We may not have everything you need at this point since we are early in the 
process, but if I can send what I have. 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

Email Firewall made the following annotations 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

Standard & Poor's: Empowering Investors and Markets for 150 Years 

The information contained in this message IS intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. I f  you have received this cornmunlcation in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 

- - l--_ll______p_ -- 
~ . ~ _ I _  ---------- 
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Dolyniuk, Karen E 
From: Schumacher, Laura [Laura.Schumacher@moodys.com] 
Sent: Friday, September 17, 2010 9:27 AM 
To: Dolyniuk, Karen E(J97440) 
Subject: RE: Farmington Bonds Series A.6 & C 
Attachments: Fax-Sep-13-2010-16-12-15-13231.pdf 

Karen, 

I received the attached fax. Are these the bonds you are remarketing? I think the Series A Notice is missing? 

Thanks, 
Laura 

- - "" " ^  - x1 - - ~ -  - - I -" _- 
From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnaclewest.corn] 
Sent: Thursday, September 09, 2010 1:43 PM 
To: Schumacher, Laura 
Cc: James.MCgill@pinnaclewest.com 
Subject: Farmington Bonds Series A.B & C 

Hi Laura! We have an LC expiring on October 2Sth for the Farmington series of bonds. The total is about $150M. We are going to be 
terming the bonds out and doing away with the LC. So, we will need a confirmation of the APS credit rating. Per our tentative 
timeline, we will need an oral confirmation by 9/28 and the rating letter by 10/6. 

What do you need from us to begin your review? We may not have everything you need a t  this point since we are early in the 
process, but if I can send what I have. 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

Email Firewall made the following annotations 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail, Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
__________________-_____I_______________-------------------------~--- 

_ _ _ _ _ _ _ _ _ _ _ _ - _ _ _ _ _ _ _ _ - - - - - - - - - _ - _ _ _ _ _ _ _ _ _  
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The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should,  however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
€or any computer virus which may be transferred via this e-mail message. 
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I 09-13-' 10 13: 09 FROM-pnw 6022502741 T-310 P0001/0009 F-420 

LAW DEPARTMENT 
FAX COVER SHEET 

Please deliver the following pages to: 

Company: Moody's Investors Servia Phone Number: 
Name: h u m  Schumacher IF& Number: 1-212-298-63 16 

Date: 9/13/10 

Prom: Shirky Baum 
RE: 

Phone Number! 602 250 3706 
602 250 3393 Fax Number: 

" I B E F k  OF PAGES (INCLWDING COVElR SHEET): .- 4 

THIS M13SSAGE IS IWWDFD ONLY POR THE USE OF TKE INDIVDUAL OR ENTITY TO 
W I C H  IT IS ADDRESSED AND MAY CONTAIN I"IX)WmON THAT IS PRWLmED, 
CONPIDENTIAZ, AND EXEMFT FROM DIScLxlSURE UNDER APPLICABLE LAW. If the reader 
of this meaage is not the Intended recipient or the employee or agent responsible for delivering the 
message to the intended recipient. you hereby notified that any dissemination, distribution, or copying 
of this communication is strictly prohibited. If you have received this communication in error, please 
notify us immediately by telephone (collec~), and return the original message to us at 400 North Fifth 
Strecr, Station 8695. Phoenix, Arizona 85004 via the U.S. Postal ServVicc. THANK YOU. 

IF "ERE ARE ANY PROBLEMS THAT OCCUR WlTH THIS TRANSMISSION, PLEASE CALL 
Shirley Baum at (602) 250-3706. 

A W  APS Energy Services SiinCor El norado 

Pinnacle Wcst Capital Corporation Law Department, 400 North Fifih Street, Station 8695 
Post O f h  Box 53999 Phoenix, A2 85072-3999 

Phone: (602) 250-3630, Pax: (602) 250-3393 

Page 184 of 695 



09-13-‘10 13: 09 FROM-pnw 6022502741 T-310 P0882/0009 F-420 

NOTICE OF CHANGE OF REMARJCJXTWG AGENT 

THIS NOTICE is being provided pursuant to Section 9 of the Remarketing Agreement, 
dated as of April 21, 1998, between Arizona Public Service Company (the “Company“) and 
Citicorp Securities, Inc. (“Citicorp”), as the Remarketing Agent for $31,500,000 in agpgate 
principal amount of the City of Fannington, New Mexico Pollution Control Revenue Bonds 
(Arizona PubIic Service Company Four Comers Pbjmt) 1994 Series C (the “Bonds”). The 
Bonds were issued purmant to Ordinance No. 94-1016 adopted by the City Council of the City 
of Farmington, New Mexico (the “Issuer”) on August 9, 1994, as supplementd by Resolution 
No, 94-793, adopted by the City Council of the Issuer on A u w t  23, 1994 (collectively, the 
“Ordmnce”). Capitalized terms used herein and not otherwise defined will have the meanirlgs 
given in the Ordiencei. 

The company anticipates that .it may conqert the Bonds int0.a Term Rate Period effective 
on or about October 12, 2010, and hereby gives notice of (i) the appointtnent of each of 
Goldman, Sachs & Co, rGoldman”), Morgan Stanley d Co. l[ncorporated (“Morgan Stanley”) 
and SunTmt Robinson Humphrey, Inc. (“Sunlkust”) as new Remarketing Agents for the Bonds 
effective September 28, 2010 or thereafter, such appointment to take effect at such time as 
marketing for any euch Term Rate Period for the Bonds shall begin and solely for the purposes 
of such remarketing, and (ii) the removal of Citiwrp as the Remarketing Agent for the Bonds at 
such time solely as to such purpose. 

The Company’s appointment of Goldman, Morgan Stanley and SunTmst a$ Remarketing 
_Agents for the Bonds is made pursuant to Section 6.19(c)-of.the- htal lmen-SaleApmen& 
dated as of September 1,1994, between the Company and the Issuer. The Company expects that 
a Remarketing Agreement will be executed with Goldman, Morgan Stanley and SunTrust and 
delivered on or about September 28,2010. 

The Company may also appoint om or more additional Remarketing Agents €or the 
Bonds for purposes of remarketing the Bonds into the Term Rate Period described above. 

The Bands are currently in the Daily Rate Period. Until the effetive date of the Term 
Rate Period re€& to above, if any, Citicorp will continue to act BS Remarketing Agent for all 
purposes of the Daily Rate Period for the Bonds. 

11969701.9 
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Dated: September 13,2010. 

A R I Z O N A ~ C  SERViCE COMPANY 

Vice President and Treasurer 
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Distribution To: The, Bank of New York Mellon, formerly The Bank of New York, 
as Trustee and Tender Agent 
385 Rifle Camp Road, 3rd Floor 
Woodand Park, New Jersey 07424 
Attention: Corporate Trust Administration 
Fax: (973) 357-7840 

City of Farmington, New Mexico 
800 Municipal Drive 
Farmington, New Mexico 87401 
Attention: City Treasurer and Mayor 
Fax: (505) 599-1 113 

Citicorp Semiti&, Inc, , as Remarketing Agent 
399 Park Avenue, 7th Floor 
New York, New York 10043 
Attention: Municipal Finance Short-Term De& f Carol Brand 
Fax: (212) 508-2603 

Barclays Bank PLC, New York Branch, as Credit Provider 
200 Park Avenue 
New York. New York 10166 
Attention: Sydney 0. Dennis, Power and Utilities Group 
Fax: (212) 412-6709 

with a copy to: 

Barclays Bank PIX, New York Branch, as Credit Provider 
200 Park Avenue 
New Yo&, New York 10 166 
Attention: May Huang, Customer Service Unit 
Fax: (212) 412-5306 

Moody's Investors Service 
7 World 'Ikade Center at 250 Greenwich Street 
New Yo&, New York 10007 
Attention: Municipal Structured Products Group 
F ~ X :  (212) 298-64id 

with a copy to: 

Moody's Investors Service 
Attention: Laura Schumacher 
7 World Trade Center at 250 Greenwich Street 
Mew York, New York 10007 
Fa: (212) 298-6316 

I 1969701.3 
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Standard & Poor's Ratings Services 
55 Water S k t  
41st Floor 
New Yo&, New Yo& 10041 
Attentiom Mindy Xu 
Fax: (212) 438-7321 

with a copy to: 

Standard and Poor's Corporate Ratings 
Attention: Tony Bettinelli 
One Market Plaza, Steuart Tower, 15th Floor 
San Francisco, Califomis 94105-1000 
Fax; (415) 371-5090 

Pitch Ratings 
One State Street Plaza 
New York, New York 20004 
Attention: Philip Smyth, Sanior Director 
Fax: (212) 635-0469 

T-310 P0005/0009 F-420 

Goldman, Sachs dz: Co. 
-85 Broa-street------ . 
New Yo&, New York 10004 
Attention: R. Thornton Lurk 

- -  - -  - - - _ -  ~ ~ - - 

Fm: (212) 428-3721 

Morgan Stanley & Co. Incorporated 
1221, Avenue of the Amicas 
New York, New York 10020 
Attention: Jay Sweeney - Managing Director 
Fax: (212) 507-2375 

SmTrust Robinson Humphrey, Inc. 
3333 Peachtree Street, ii* Floor 
Mail Code. 3945 
Atlanta, Georgia 30326 
Attentian: James Torrell 
Fax: (404) 926-SO17 

11960701.3 
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NOTICE OF CHANGE OF BEMARKETING AGENT 

THIS NOTICE is being provided pursuant to Section 9 of the Remarhthg Agrment, 
dated as of September 12, ZOOS, between Arizona Public Service.Company (the “Company”) and 
Wdovia Bank, National Association C‘Wachovia”), sumsor to Welts Pargo Brokerage 
Services, LLC, as Remarketing Agent for $65,750,000 in aggregate principal amount of the City 
of Fapington. New Mexico Pollution Cotltrol Revenue Refunding Bonds (Arizona Public 
Service Company Four Comers Project) 1994 Series B (the Vonds”). ”he Bonds were issued 
pursuant t~ Ordinance No. 94-1010 adopted by the.City Council of the City of.Famhgton, New 
Mexico (the “Issuer”) on May 10, 1994, as supplemmtd by Resolutiou No. 94-793 adopted by 
the City Council of the Issuer on August 23, 1994 (collectively, the “Ordinance”). Capitalized 
tms  used herein and not otherwise defined willhave the meanin@ given in the Ordinance. 

The Company intends to convert the Bonds into a T k  Rate Period effective on or about 
October 12,2010, and hereby gives Ilovice of (i) tho appointment of each of boldman, Sachs & 
Co. (“Goldman”), lKeyBanc Capital Markets hc. C‘KeyBanc’’) and Morgan Stanley k Go. 
hrporateil (“Morgan Stanley) as new Remarketing Agents for the Bonds effective September 
28, 2010 6r ~ c r ~ ~ ,  such stppohrmt to take effect at such time as nkuketb for any such 
Term Rate Period for the Bonds shaIl begin and solely for the purposes of such remarketin& and 
(ii} the removal of Wachovia as the Remarketing Agent for the Bonds at such time solely 8s to 
such purpose. 

The Company’s appointment of Oddman. KeyBanc and-MorgamStaaley as Remarkeg 
Agents for the Bonds is made pursuant ta Section 6.19(c) of the Amended akl Restated 
Installment Sale Agrmmnt, dated as of September 1, 1994. betwm the Company and the 
Issuer. The Company expects that a Remarketing Agreement will be executed with Goldman, 
KeyBanc and Morgan Stanley and delivered on or about September 28,2010. 

The Cmpany nlay also appoint one or more additional Remarketing Agents for the 
Borzds for purposes of marketing the Bonds into the T e q  Bak: Period described above. 

The Bonds are currently in the Daily Rate Period. Until the effective date of the Term 
Rate Period referred to above, Wachovia will continue to act as Remarketing Agent for all 
purposes of the Daily Rate Period for the Bonds. 

? 
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Page 189 of 695 



09-13-' 10 13 : 11 FROM-pnw 

Dated: September 13,2010. 

6022502741 T-310 P0007/0009 F-420 

A R I Z O ~ B L I C  SERVICE COMPANY 

By: 
Lee R. Nickloy 
Vice President and Treasurer 
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Distribution To: The Bank of New York Mellon, formerly The Bank of New York, 
as Trustee and Tender Agent 
385 Rifle Camp Road, 3rd Floor 

. Woodland Park, New Jersey 07424 
Atteqtion: Corporate! Trust Administration 
Fax: (973) 357-7840 

City of Farmhgton, New Mexico 
800 Municipal Drive 
Farmington, New Mexico 87401 ' 

Attention: City Treasurer and Mayor 
Fax: (505) 599-1 113 

Wachovia Bank, National Association, a$ Remarketing Agent 
301 South ColleBe Street 

charlotte, North Carolina 28202 
Attention: Todd Blealrney 

. 7th Floor, NC0612 

Fa: (704) 383-0065 

Barclays Bank PIE, New York Branch, as Qdit Provider 
200 Park Avenue 
New York, New York 10166 
Attention: Sydney 0. Dermis; Power and Utilities Group 
Fax: (212) 412-6709 

- 

with a copy to: 

Barclays Bank PIX, New York Branch, as W i t  Provider 
200 Park Avenue 
New York, New York 10166 
Attention: May Huang, Customer Service Unit 
Fax: (212) 412-5306 

Moody's Investors Service 
7 World Trade Center at 250 Chenwich Street 
New Yo&, New York 10007 
Attmtion: Municipal Structured Products Group 
Fax: (212) 298-6416 

11969558.3 
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with B copy to: 

6022502741 

Moodyls Investors Service 
Attention: Laura Schumacher 
7 World Trade Center at 230 G k w i c h  Street 
New Yo&, New York 10007 
Fa: (212) 298-6316 

Standard & Poor’s Ratings Services 
55 Water Street 
41st Floor 
New Yo&, New York 10041 
Attention: Mindy Xu 
Fax: (212) 438-7321 

with a copy to: 

Standard and Poor’s Corporate Ratings 
Attention: Tony B3ettinelli 
One Market Plaza, S t e w  Tower, 15th Roor 

. San Francisco, California 94105-1000 
Fax: (415) 371-5090 

Fitch Ratings 
One State Street Plaza 
New York, New York 10004 

’ Attention: Philip Smyth, Senior Director 
Fax: (212) 635-0469 

Goldman, Sachs & Co. 
85 Bmad Street 
New Yo&, New York 10004 
Atwtion: R. Thornton Lurk 
Fax: (212) 428-3721 

KeyBanc Capital Markets J h .  
227 West Monroe Street 
Chicago, Ulinois 60606 
Attention: Jason Penwick 
Fax: (312) 730-2720 

Morgan Stanley & Co. Lncolporated 
1221 Avenue of the Americas 
New York, NGW York 10020 
Attention: Jay Sweeney - Managing Director 
Fax: (212) 507-2375 

T-310 P@009/@009 F-420 
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Dolyniuk, Karen E 

From: Dolyniuk, Karen E(J97440) 
Sent: 
To: 'Schumacher, Laura' 
Subject: 

Friday, September 17, 2010 9:36 AM 

RE: Farmington Bonds Series A.B & C 

I have will have that sent over. Sorry about that! 

Karen E. Dolyniuk, CTP 
Manager Treasury 0 pe ratio n s 
Pinnacle West Capital Corporation 
602-250-5630 

x - 1 x -  - I- I Ix I x x  " xx - _  1_ I ^ ^  I I - ~ - " -  
From: Schumacher, Laura [mailto:Laura.Schumacher@moodys.com] 
Sent: Friday, September 17, 2010 9:27 AM 
To: Dolyniuk, Karen E(J97440) 
Subject: RE: Farmington Bonds Series A.B & C 

Karen, 

I received the attached fax. Are these the bonds you are remarketing? I think the Series A Notice is missing? 

Thanks, 
Laura 

I x _  " *  "- --" " 
From: Karen.Dolyniuk@pinnacIewest.com [mailto:Karen.Dolyniuk@pinnaclewest.com] 
Sent: Thursday, September 09, 2010 1:43 PM 
To: Schumacher, Laura 
Cc: James.MCgiil@pinnaclewest.com 
Subject: Farmington Bonds Series A.B & C 

Hi Laura! We have an LC expiring on October 2Sth for the Farmington series of bonds. The total is about $150M. We are going to be 
terming the bonds out and doing away with the LC. So, we will need a confirmation of the APS credit rating. Per our tentative 
timeline, we will need an oral confirmation by 9/28 and the rating letter by 10/6. 

What do you need from us to begin your review? We may not have everything you need at this point since we are early in the 
process, but if I can send what I have. 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 

~ 602-250-5630 

1 
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---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. I f  you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
..................................................................... 

......................................... 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 

2 
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Dolyniuk, Karen E 

From: Dolyniuk, Karen E(J97440) 
Sent: 
To: 'Schumacher, Laura' 
cc: McGill, James T(Z71171) 
Subject: 

Friday, September 17, 2010 10:06 AM 

RN: Farmington Bonds Series A.B & C 

I Laura, please see the note below. Does that help? You will see other notices regarding Series A soon. 

Karen E. Dolyniuk, CTP 

Pinnacle West Capital Corporation 
I Manager Treasury Operations 

602-250-5630 

From: Baum, Shirley A(205944) 
Sent: Friday, September 17,2010 9:59 AM 
To: Dolyniuk, Karen E(J97440) 
Cc: Stoick, Carolyn S(203432) 
Subject: RE: Farmington Bonds Series A.B & C 

Karen, a Series A notice was not required because the notice only needs to be sent if the current remarketing agent is 
being removed. Since KeyBanc was a remarketing agent originally, and they remain a remarketing agent, the documents 
do not require a notice to be sent since the RA was not removed. 

Shirley 

From: Dolyniuk, Karen E(J97440) 
Sent: Friday, September 17,2010 9:37 AM 
To: Baum, Shirley A(Z05944) 
Subject: RE: Farmington Bonds Series A.6 & C 

Shirley, i s  that because we are not terminating KeyBanc? 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

From: Stoick, Carolyn S(Z03432) 
Sent: Friday, September 17, 2010 9:36 AM 
To: Dolyniuk, Karen E(J97440) 
Cc: Baum, Shirley A(205944) 
Subject: RE: Farmington Bonds Series A.6 & C 

We didn't send the Series A notice, you will have to check with Shirley, for some reason that one did not go. 

C2mdyn Stoick 
Legal Assistant to Shirley Baun, Jill Freret, 
Suzanne McBride, Stefanie Layton and Herb Ziim 
(602) 250-301 1 

1 
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From: Dolyniuk, Karen E(J97440) 
Sent: Friday, September 17,2010 9:35 AM 
To: Stoick, Carolyn S(Z03432) 
Cc: McGill, James T(Z71171) 
Subject: FW: Farmington Bonds Series A.6 &. C 

Carolyn, apparently Moody's did not get the Series A notice - would you resend? 

~ Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 

I 602-250-5630 

I From: Schumacher, Laura [maiIto:Laura.Schumacher@moodys.com] 
Sent: Friday, September 17, 2010 9:27 AM 
To: Dolyniuk, Karen E(J97440) 
Subject: RE: Farmington Bonds Series A.6 & C 

Karen, 

I received the attached fax. Are these the bonds you are remarketing? I think the Series A Notice is missing? 

Thanks, 
Laura 

~_ I  -- ~I 

From: Karen. Dolyniuk@pinnacJewest.com [mailto: Karen. Dolyniuk@pinnaclewest.com] 
Sent: Thursday, September 09,2010 1:43 PM 
To: Schumacher, Laura 
Cc: James.MCgill@pinnaclewest.com 
Subject: Farmington Bonds Series A.B & C 

Hi Laura1 We have an LC expiring on October 25'"for the Farmington series of bonds. The total is about $150M. We are going to be 
terming the bonds out and doing away with the LC. So, we will need a confirmation of the APS credit rating. Per our tentative 
timeline, we will need an oral confirmation by 9/28 and the rating letter by 10/6. 

What do you need from us to begin your review? We may not have everything you need at  this point since we are early in the 
process, but if I can send what I have. 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

Email Firewall made the following annotations 

I -, 
I L 
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---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

......................................... 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Schumacher, Laura [Laura.Schumacher@moodys.com] 
Friday, September 17,2010 10:09 AM 
Dolyniuk, Karen E(J97440) 
RE: Farmington Bonds Series A.B & C 

Thanks Karen 

From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnaclewest.com] 
Sent: Friday, September 17, 2010 1:06 PM 
To: Schumacher, Laura 
Cc: James.MCgill@pinnaclewest.com 
Subject: FW: Farmington Bonds Series A.B & C 

Laura, please see the note below. Does that help? You will see other notices regarding Series A soon. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

" "" . ~ xlI"~- " _  

From: Baum, Shirley A(Z05944) 
Sent: Friday, September 17, 2010 9:59 AM 
To: Dolyniuk, Karen E(J97440) 
Cc: Stoick, Carolyn S(Z03432) 
Subject: RE: Farmington Bonds Series A.B & C 

Karen, a Series A notice was not required because the notice only needs to be sent if the current remarketing agent is 
being removed. Since KeyBanc was a remarketing agent originally, and they remain a remarketing agent, the documents 
do not require a notice to be sent since the RA was not removed. 

Shirley 
I x  - - _ _  xl_ _ _  1- 

From: Dolyniuk, Karen E(397440) 
Sent: Friday, September 17,2010 9:37 AM 
To: Baum, Shirley A(205944) 
Subject: RE: Farmington Bonds Series A.B & C 

Shirley, is that because we are not terminating KeyBanc? 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

- -  --- - ~ 
~ I_ I ^ * ^  -- 

From: Stoick, Carolyn S(Z03432) 
Sent: Friday, September 17, 2010 9:36 AM 
To: Dolyniuk, Karen E(J97440) 
Cc: Baum, Shirley A(Z05944) 
Subject: RE: Farmington Bonds Series A.B & C 

1 
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We didn't send the Series A notice, you will have to check with Shirley, for some reason that one did not go. 

Curolyn Sioick 
Legal Assistant to Shirley Baum, Jill Freret, 
Suzanne McBride, Stefanie Layton and Herb Zinn 

From: Dolyniuk, Karen E(J97440) 
Sent: Friday, September 17,2010 9:35 AM 
To: Stoick, Carolyn S(Z03432) 
Cc: McGill, James T(Z71171) 
Subject: MI: Farmington Bonds Series A.B & C 

x I x ^  "- ~ - x I-""_ " ---- (602) 250-301 1 
l__i - x  - _ "  - - 

Carolyn, apparently Moody's did not get the Series A notice -would you resend? 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

From: Schumacher, Laura [mailto:Laura.Schurnacher@moodys.com] 
Sent: Friday, September 17,2010 9:27 AM 
To: Dolyniuk, Karen E(J97440) 
Subject: RE: Farmington Bonds Series A.B & C 

Karen, 

I received the attached fax. Are these the bonds you are remarketing? I think the Series A Notice is missing? 

Thanks, 
Laura 

, - -~  ~ x x I I X " X - - x _ -  _x " x x  x_ - _ _ _  I Î  ̂ " " -  I _ "  I - 
From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnaciewest.com] 
Sent: Thursday, September 09, 2010 1:43 PM 
To: Schumacher, Laura 
Cc: James.MCgill@pinnaclewest.com 
Subject: Farmington Bonds Series A.B & C 

Hi Laura! We have an LC expiring on October 25"' for the Farmington series of bonds. The total is about S150M. We are going to be 
terming the bonds out and doing away with the LC. So, we will need a confirmation of the APS credit rating. Per our tentative 
timeline, we will need an oral confirmation by 9/28 and the rating letter by 10/6. 

What do you need from us to begin your review? We may not have everything you need a t  this point since we are early in the 
process, but if I can send what I have. 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 
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Email Firewall made the following annotations 
--------------------------------------------------------------------- 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

__--_________________-------------------- 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 

The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
cc: 
Subject: 

Dolyniuk, Karen E 
Wednesday, September 22,2010 9:22 AM 
‘Bettinelli, Antonio’ 
McGill, James T 
Farmington A,B,C Bonds 

Hi Tony! Attached is a draft of the Reoffering Circular for the Farmington transaction we will be completing in early 
October (this is still subject to minor changes). We will begin the marketing effort on September 28‘h and would 
appreciate having your “verbal” confirmation of APS’ ratings by Monday the 27th or early on the 28th. We will price the 
bonds around 10/6 and will need your final letter by then. 

As a reminder - we will be taking the Farmington A & B bonds out to maturity with a 10 yr call. The Farmington C bonds 
will be placed in a 7 year put mode. 

I am also attaching the original official statements for each series of bonds. Please let me know as soon as possible if 
you need any other documents. 

Thank you! 

APS Farrnington 04 Official 04 Official 
Preliminary Reo.. . Statement. pdf Statement. pdf 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
cc: 
Subject: 

Dolyniuk, Karen E 
Wednesday, September 22,2010 9:23 AM 
‘Schumacher, Laura’ 
McGill, James T 
Farmington A,B,C Bonds 

Hi Laura! Attached is a draft of the Reoffering Circular for the Farmington transaction we will be completing in early 
October (this is still subject to  minor changes). We will begin the marketing effort on September 28th and would 
appreciate having your “verbal” confirmation of APS’ ratings by Monday the 27* or early on the 28‘h. We will price the 
bonds around 10/6 and will need your final letter by then. 

As a reminder - we will be taking the Farmington A 81 B bonds out to maturity with a 10 yr call. The Farmington C bonds 
will be placed in a 7 year put mode. 

I am also attaching the original official statements for each series of bonds. Please let me know as soon as possible if 
you need any other documents. 

Thank you! 

APS Farmington 04 Official 04 Official 
Preliminary Reo ... Statement.pdf Statement-pdf 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
cc: 
Subject: 

Dolyniuk, Karen E 
Wednesday, September 22,2010 9:23 AM 
'Philip.Smyth@fitchratings.com' 
McGill, James T 
Farmington A,B,C Bonds 

Hi Philip! Attached is a draft of the Reoffering Circular for the Farmington transaction we will be completing in early 
October (this is still subject to minor changes). We will begin the marketing effort on September 2gfh and would 
appreciate having your "verbal" confirmation of APS' ratings by Monday the 27'h or early on the 2gth. We will price the 
bonds around 10/6 and will need your final letter by then. 

As a reminder - we will be taking the Farrnington A & B bonds out to  maturity with a 10 yr call. The Farmington C bonds 
will be placed in a 7 year put mode. 

I am also attaching the original official statements for each series of bonds. Please let me know as soon as possible if 
you need any other documents. 

Thank you! 

APS Farmington 04 Official 04 Official 
Preliminary Reo,,. StatemenLpdf Statement. pdf 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 
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PRELIMINARY REOFFERING C I R C U L A R  DATED SEPTEMBER 1_1,2010 

NOT A NEW ISSUE 
$49,400,000 $65,750,000 $31,500,000 

City of Farmington, New Mexico 
Pollution Control Revenue Refunding Bonds 

(Arizona Public Service Company 
Four Corners Project) Four Corners Project) Four Corners Project) 

1994 Series B (the “Series B Bonds”) 

City of Farmington,New Mexico 
Pollution Control Revenue Refunding Bonds 

(Arizona Public Service Company 

1994 Series A (the “Series A Bonds”) 

City of Farmington, New Mexico 
Pollution Control Revenue Bonds 
(Arizona Public Service Company 

1994 Series C (the “Series C Bondss’) 
Series A Bonds Date of Original Issue: May 25,1994 Series A Bonds Due: May 1,2024 
Series B Bonds Date of Original Issue: September 14,1994 Series B Bonds Due: September 1,2024 
Series C Bonds Date of Original Issue: September 14,1994 Series C Bonds Due: September 1,2024 
Term Rate Adjustment Date: October [121,2010 
The Series A Bonds were originally issued on May 25, 1994 by the City of Fannington, New Mexico (the “Issuer”) for the benefit of Arizona Public Service 
Company (the “Company”). The Series B Bonds and the Series C Bonds were originally issued on September 14, 1994 by the Issuer for the benefit of the 
Company. The Series A Bonds were issued pursuant to an ordinance and a resolution, each adopted by the Issuer on May 10, 1994 (collectively, the “Series A 
Ordinance”). The Series B Bonds were issued pursuant to an ordinance adopted by the Issuer on May 10, 1994 and a resolution adopted by the Issuer on August 
23, 1994 (collectively, the “Series B Ordinance”). The Series C Bonds were issued pursuant to an ordinance adopted by the Issuer on August 9, 1994 and a 
resolution adopted by the Issuer on August 23, I994 (collectively, the “Series C Ordinance”). The Bank of New York Mellon, formerly The Bank of New York, is 
acting as trustee under each of the Series A Ordinance, the Series B Ordinance and the Series C Ordinance. 

On the Term Rate Adjustment Date, the Rate Period for the Series A Bonds, the Series B Bonds and the Series C Bonds (each, a “Series of  Bonds”, and, 
collectively, the “Bonds”) will be changed from a Daily Rate Period to a Term Rate Period as described below. The Series A Bonds will be subject to mandatory 
tender for purchase pursuant to the Series A Ordinance and will be reoffered in a Term Rate Period bearing interest at a Term Rate determined as provided in the 
Series A Ordinance, all as described under the caption “The Bonds” in the Official Statement, dated May 24, 1994 (the “Series A Official Statement”), attached 
hereto as Appendix C-1. The Series B Bonds will be subject to mandatory tender for purchase pursuant to the Series B Ordinance and will be reoffered in a Term 
Rate Period bearing interest at a Term Rate determined as provided in the Series B Ordinance, all as described under the caption “The Bonds” in the Official 
Statement, dated September 13, I994 (the “Series B and Series C Official Statement” and, together with the Series A Official Statement, the “Official Statemen&”), 
attached hereto as Appendix C-2. The Series C Bonds will be subject to mandatory tender for purchase pursuant to the Series C Ordinance and will be reoffered in 
a Term Rate Period bearing interest at a Term Rate determined as provided in the Series C Ordinance, all as described under the caption ‘The Bonds” in the Series 
B and Series C Oflicial Statement. See also ‘Introductory StatemenP’herein. 

The Term Rate Period for each Series of Bonds will commence on October [12], 2010. The last day of the Term Rate Period for the Series A Bonds will be April 
30,2024 (which is the day preceding the date of final maturity of the Series A Bonds), the last day of the Term Rate Period for the Series B Bonds will be August 
31, 2024 (which is the day preceding the date of final maturity of the Series B Bonds) and the last day of the Term Rate Period for the Series C Bonds will be 
October [IZ], 2017. During the Term Rate Period, the Series A Bonds will bear interest at a rate of % per annum, the Series B Bonds will bear interest at a rate 
of % per annum, in each case payable semiannually on April 1 and October 1, 
commencing April 1,201 1. Interest will also be payable on the business day following the last day of the Term Rate Period. At the end of the Term Rate Period 
for the Series C Bonds, the Series C Bonds will be subject to mandatory or optional tender, each as described under the caption “The Bonds” in the Series B and 
Series C Official Statement. After the Term Rate Period for the Series C Bonds ends, the Rate Period for the Series C Bonds may be changed to a Daily Rate, a 
Weekly Rate, aMonthly Rate, a Flexible Rate, or a new Term Rate, all as provided in the Serios C Ordinance. 

The Series A Bonds and the Series B Bonds are subject to optional redemption at the option of the Company on or after November I ,  2020. The Series C Bonds 
are not subject to optional redemption at the option ofthe Company prior to the end ofthe Term Rate Period See “Introductory Statement‘ herein. 

As more hl ly  provided in the Ordinances, the Bonds will not constitute an indebtedness or obligation to which the faith and credit of the State of New Mexico, the 
City of Farmington or any other political subdivision of the State of New Mexico will be pledged, but will be limited obligations of the Issuer, which will be 
obligated to pay the principal of, premium, if any, and interest on the Bonds only from the payments made pursuant to the qplicable Agreement (as defined herein) 
and the other funds pledged therefor. The Bonds shall never constitute an indebtedness of the Issuer within the meaning of any New Mexico state constitutional 
provision or statutory limitation and shall never constitute or give rise to apecuniary liability of the Issuer or a charge against its general credit or taxing powers. 

During the Term Rate Period, there will be no credit or liquidity facility supporting any Series ofBonds. 

Ownership interests in the Bonds may be purchased in book-entry form only, in authorized denominations described in the Official Statement applicable to each 
Series of Bonds. 

The Bonds do not constitute an indebtedness or  obligation to which the full faith and credit of the Issuer or the State of New Mexico a re  pledged and shall 
never constitute nor give rise to a pecuniary liability of the Issuer o r  the State of New Mexico or a charge against the general eredit o r  taxing powers of 
the Issuer or the State ofNew Mexico. 

% per annum and the Series C Bonds will bear interest at a rate of 

Price: 100% 

Certain legal matters in connection with the original issuance of each Series of Bonds were subject to the approval of Orrick, Herrington & Sutcliffe LLP, Bond 
Counsel to the Issuer (“Bond Counsel”). In connecbon with the adjustment to the Term Rate Period, Bod Counsel has delivered its opinions to the effect that such 
action will not, in and of itself, adversely affect the tax-exempt status of interest on the Bonds. See “lntrod~ictory Statement” and Appendix B-2, Appendix 8-4 and 
Appendix B-6. 

The Bonds are being reoffered at  the direction of the Company. The Issuer has not participated in the preparation of this Reoffering Circular, makes no 
representation with respect to any of the information contained herein and is not in any manner responsible for any of the information contained herein. 
This cover page contains information for convenienee of reference only. Investors must read this entire Reoffering Circular, including the Oflicial 
Statement applieable to eaeh Series of Bonds, to obtain information essential to the making of an informed investment deeision. 

Goldman, Sachs & Co. KeyBanc Capital Markets 
(Remarketing Agent for the Series A Bonds, the Series B Bonds and the 

Series C Bonds) 
(Remarketing Agent for the Series A Bonds and the Series B Bonds) 

Morgan Stanley SunTrust Robinson Humphrey 
(Remarketing Agent for the Series B Bonds and the Series C Bonds) (Remarketing Agent for the Series A Bonds and the Series C Bonds) 

,2010 
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No dealer, broker, salesperson or other person or entity has been authorized by the Issuer, the 
Company or the remarketing agents to give any information or to make any representations other than those 
contained in this Reoffering Circular in connection with the reoffering described herein, and, if given or made, 
such information or representations must not be relied upon as having been authorized by any of the foregoing. 
This Reoffering Circular does not constitute an offer to sell or a solicitation of an offer to buy any securities 
other than the Bonds reoffered hereby, and there shall not be any offer or solicitation of such offer or sale of 
the Bonds within any jurisdiction in which such offer or solicitation is not authorized or in which the person or 
entity making such offer or solicitation is not qualified to do so or to any person or entity to whom it is 
unlawful to make such offer or solicitation. 

THIS REOFFERING CIRCULAR AND THE INFORMATION CONTAINED HEREIN ARE 
NOT TO BE CONSTRUED AS REPRESENTATIONS BY THE ISSUER THE ISSUER NEITHER 
HAS NOR ASSUMES ANY RESPONSIBILITY FOR THE ACCURACY OR COMPLETENESS OF 
ANY INFORMATION CONTAINED IN THIS REOFFERING CIRCULAR 

Nothing contained in this Reoffering Circular is, or shall be relied upon as, a promise or representation 
by the Issuer or by the remarketing agents. This Reoffering Circular is submitted in connection with the sale 
of securities as referred to herein and may not be reproduced or used in whole or in part for any other purpose. 
The delivery of this Reoffering Circular at any time does not imply that the information herein is correct as of 
any time subsequent to its date. 

The Bonds have not been registered under the Securities Act of 1933, as amended, in reliance 
upon an exemption contained therein and have not been registered or qualified under the securities laws 
of any state. 

IN CONNECTION WITH THIS OFFERING, THE REMARKETING AGENTS MAY OVER- 
ALLOT OR EFFECT TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET PRICES OF 
THE BONDS REOFFERED HEREBY AT LEVELS ABOVE THOSE THAT MIGHT OTHERWISE 
PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE 
DISCONTINUED AT ANY TIME. 
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REOFFERING CIRCULAR 

$49,400,000 
City of Farmington, New Mexico 

Pollution Control Revenue Refunding 
Bonds 

(Arizona Public Service Company 
Four Corners Project) 

1994 Series A (the “Series A Bonds”) 

$65,750,000 $31,500,000 
City of Farmington, New Mexico 

Pollution Control Revenue Refunding 
Bonds 

(Arizona Public Service Company 
Four Corners Project) 

1994 Series B (the “Series B Bonds”) 

City of Farmington, New Mexico 
Pollution Control Revenue Bonds 

(Arizona Public Service Company 
Four Corners Project) 

1994 Series C (the “Series C Bonds”) 

INTRODUCTORY STATEMENT 

This Reoffering Circular, including the cover page and the Appendices hereto, sets forth information 
concerning the Series A Bonds, the Series B Bonds and the Series C Bonds (each a “Series of Bonds”, and, 
collectively, the “Bonds”). The Series A Bonds were originally issued on May 25, 1994 by the City of 
Farmington, New Mexico (the “Issuer”) for the benefit of Arizona Public Service Company (the “Company”). 
The Series B Bonds and the Series C Bonds were originally issued on September 14, 1994 by the Issuer for the 
benefit of the Company. The Series A Bonds were issued pursuant to an ordinance and a resolution, each 
adopted by the Issuer on May 10, 1994 (collectively, the “Series A Ordinance”). The Series B Bonds were 
issued pursuant to an ordinance adopted by the Issuer on May 10, 1994 and a resolution adopted by the Issuer 
on August 23, 1994 (collectively, the “Series B Ordinance”). The Series C Bonds were issued pursuant to an 
ordinance adopted by the Issuer on August 9, 1994 and a resolution adopted by the Issuer on August 23, 1994 
(collectively, the “Series C Ordinance”, and, together with the Series A Ordinance and the Series B Ordinance, 
the “Ordinances”). The Bank of New York Mellon, formerly The Bank of New York, is acting as trustee 
under each of the Ordinances. This Reoffering Circular shall be delivered with and is intended to supplement, 
in the case of the Series A Bonds, the Official Statement dated May 24, 1994 attached hereto as Appendix C-1 
(the “Series A Official Statement”), and, in the case of the Series B Bonds and the Series C Bonds, the Official 
Statement dated September 13, 1994 (the “Series B and Series C Official Statement” and, together with the 
Series A Official Statement, the “Official Statements”). Each Official Statement contains important 
information about the Series of Bonds to which it relates. 

Each capitalized term used and not otherwise defined herein shall have the meaning set forth in 
the Series A Oficial Statement and the Series B and Series C Official Statement, as applicable. 

As more fully provided in the Ordinances, the Bonds will not constitute an indebtedness or obligation 
to which the faith and credit of the State of New Mexico, the City of Farmington or any other political 
subdivision of the State of New Mexico will be pledged, but will be limited obligations of the Issuer, which 
will be obligated to pay the principal of, premium, if any, and interest on the Bonds only from the payments 
made pursuant to, in the case of the Series A Bonds, the Amended and Restated Installment Sale Agreement, 
dated as of May 1, 1994, between the Issuer and the Company (the “Series A Agreement”), in the case of the 
Series B Bonds, the Amended and Restated Installment Sale Agreement, dated as of September 1, 1994, 
between the Issuer and the Company (the “Series B Agreement”) and, in the case of the Series C Bonds, the 
Installment Sale Agreement, dated as of September I , 1994, between the Issuer and the Company (the ‘‘Series 
C Agreement”, and, together with the Series A Agreement and the Series B Agreement, the “Agreements”), 
and the other funds pledged therefor. The Bonds shall never constitute an indebtedness of the Issuer within the 
meaning of any New Mexico state constitutional provision or statutory limitation and shall never constitute or 
give rise to a pecuniary liability of the Issuer or a charge against its general credit or taxing powers. 

During each Term Rate Period described herein, each Series of B onds will bear interest at the 
applicable Term Rate set forth on the cover page hereof. Interest on each Series of Bonds will be payable 
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semiannually on April 1 and October 1, commencing April 1, 2011. Interest will also be payable on the 
business day following the last day of the applicable Term Rate Period. 

Pursuant to the election of the Company in accordance with the provisions of the Series A Ordinance 
and the Series B Ordinance, the Series A Bonds and the Series B Bonds will be subject to optional redemption 
on any date on and afier November 1,2020 at a redemption price equal to 100% of the principal amount of the 
Bonds called for redemption, plus accrued interest thereon to the redemption date. The Series C Bonds will 
not be subject to optional redemption during the Term Rate Period commencing October [12], 2010 and 
ending October [ 121, 2017. See “The Bonds-Redemption of Bonds-Optional Redemption-Term Rate 
Period” in each of the Official Statements. The Series A Bonds will continue to be subject to extraordinary 
optional redemption described in the Series A Official Statement and the Series B Bonds and the Series C 
Bonds will continue to be subject to extraordinary optional redemption described in the Series B and Series C 
Official Statement, in each instance, under the caption “The Bonds-Redemption of Bonds-Extraordinary 
Optional Redemption.” 

Holders of the Bonds will not have the right to cause the Company to purchase their Bonds during the 
Term Rate Period. Unless the Term Rate Period for the Series C Bonds is followed by another Term Rate 
Period of equal duration, the Series C Bonds will be subject to mandatory tender for purchase by the Company 
on the business day following the last day of the Term Rate Period. If the Term Rate Period for the Series C 
Bonds is followed by another Term Rate Period of equal duration, holders of the Series C Bonds will have the 
right to tender their Series C Bonds to the Company for purchase on the effective date of such new Term Rate 
Period by giving notice as provided in the Series C Ordinance and described in the Series B and Series C 
Official Statement under the caption “The Bonds4ptional Tender for Purchase-Term Rate Period.” See 
also “The Bonds-Term Rate Period” and “-Mandatory Tender for Purchase” in the Series B and Series C 
Official Statement. 

Certain legal matters in connection with the issuance of the Series A Bonds on May 25, 1994 and the 
Series B Bonds and the Series C Bonds on September 14, 1994 were subject to the approval of Orrick, 
Herrington & Sutcliffe LLP, Bond Counsel to the Issuer (“Bond Counsel”). A complete copy of the opinidns 
delivered by Bond Counsel in connection with these original issuances of the Bonds are attached hereto as 
Appendix B-1, Appendix B-3 and Appendix B-5. Such opinions spoke only as of the date of original issuance 
of the Series of Bonds with respect to which they were rendered. In connection with the adjustment to the 
Term Rate Period for the Series A Bonds, Bond Counsel has delivered its opinion to the effect that the 
adjustments and the election that the Series A Bonds will be subject to optional redemption during the Term 
Rate Period described herein will not, in and of themselves, adversely affect the tax-exempt status of interest 
on the Series A Bonds. In connection with the adjustment to the Term Rate Period for the Series B Bonds, 
Bond Counsel has delivered its opinion to the effect that the adjustments and the election that the Series B 
Bonds will be subject to optional redemption during the Term Rate Period described herein will not, in and of 
themselves, adversely affect the tax-exempt status of interest on the Series B Bonds. In connection with the 
adjustment to the Term Rate Period for the Series C Bonds, Bond Counsel has delivered its opinion to the 
effect that the adjustment and the election that the Series C Bonds will not be subject to optional redemption 
during the Term Rate Period described herein will not, in and of themselves, adversely affect the tax-exempt 
status of interest on the Series C Bonds. Complete copies of the forms of opinion delivered by Bond Counsel 
in connection with the adjustment of each Series of Bonds to a Term Rate Period are attached hereto as 
Appendix B-2, Appendix B-4 and Appendix B-6. No additional opinions have been or will be obtained as 
to the current status for tax purposes of interest on any Series of Bonds. 

For information concerning the Company, including information incorporated by reference, see 
Appendix A hereto. 
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REMARKETING 

The Bonds reoffered hereby will be purchased pursuant to a mandatory tender from the holders 
thereof on October [12], 2010. Goldman, Sachs & Co. (“Goldman”), KeyBanc Capital Markets Inc. 
(“KeyBanc”) and SunTrust Robinson Humphrey, Inc. (“SunTrust”) will serve as remarketing agents in 
connection with the remarketing of the Series A Bonds in the Term Rate Period, Goldman, KeyBanc and 
Morgan Stanley & Co. Incorporated (“Morgan Stanley”) will serve as remarketing agents in connection with 
the remarketing of the Series B Bonds in the Term Rate Period and Goldman, Morgan Stanley and SunTrust 
will serve as remarketing agents in connection with the remarketing of the Series C Bonds in the Term Rate 
Period, such Term Rate Period commencing, for each Series of Bonds, on October [12], 2010. The Company 
has agreed to pay the remarketing agents for the Series A Bonds a fee equal to [% of the principal amount 
of the Series A Bonds, the remarketing agents for the Series B Bonds a fee equal to [% of the principal 
amount of the Series B Bonds and the remarketing agents for the Series C Bonds a fee equal to [% of the 
principal amount of the Series C Bonds. In addition, the Company has agreed to indemnify the remarketing 
agents against certain liabilities, including liabilities under the federal securities laws. [TO BE 
CONFIRMED] 

Each of the remarketing agents or their affiliates have provided various investment banking services, 
commercial banking services and/or advisory services to the Company and its affiliates, including Pinnacle 
West Capital Corporation, the Company’s parent, from time to time, for which they have received customary 
compensation. The remarketing agents and their affiliates may, from time to time, engage in transactions with 
and perform services for the Company and its affiliates in the ordinary course of their businesses. [TO BE 
CONFIRMED] 

RATINGS 

The Company expects that Moody’s Investors Service, Inc., Standard & Poor’s Ratings Services, a 
Standard & Poor’s Financial Services LLC business, and Fitch, Inc. will assign ratings of “I”, “I” and 
“]”, respectively, to each Series of Bonds. Such ratings reflect only the views of such ratings agencies and 
do not constitute a recommendation to buy, sell or hold securities. In general, ratings address credit risk. Each 
rating should be evaluated independently of any other rating. An explanation of the significance of such 
ratings may be obtained only from such rating agencies at the following addresses: Moody’s Investors Service, 
Inc., 7 World Trade Center, 250 Greenwich Street, New York, New York 10007; Standard & Poor’s, 55 Water 
Street, New York, New York 10041; and Fitch, Inc., One State Street Plaza, New York, New York 10004. 
The security rating may be subject to revision or withdrawal at any time by the assigning rating organization, 
and, accordingly, there can be no assurance that such ratings will remain in effect for any period of time or that 
they will not be revised downward or withdrawn entirely by the rating agencies if, in their judgment, 
circumstances warrant. None of the Company, the Issuer or the remarketing agents have undertaken any 
responsibility to oppose any proposed downward revision or withdrawal of a rating on the Bonds. Any such 
downward revision or withdrawal of such ratings may have an adverse effect on the market price of the Bonds. 

CONTINUING DISCLOSURE 

The Company will covenant, for the benefit of the holders of each Series of Bonds, to provide certain 
financial information and operating data relating to the Company (each, an “Annual Report”) by not later than 
four months following the end of its fiscal year (presently December 31), commencing with the Annual Report 
for the fiscal year ending December 3 1,2010, and to provide notices of the occurrence of certain enumerated 
events. Each Annual Report and any such notice will be filed with the Municipal Securities Rulemaking 
Board. The specific nature of the information to be contained in the Annual Report with respect to the Bonds 
or the notices of enumerated events with respect to the Bonds is described in Appendix D attached hereto. 
These covenants have been made in order to assist the remarketing agents in complying with Rule 15~2-12 
adopted by the Securities and Exchange Commission under the Securities Exchange Act of 1934, as amended 

3 
Page 209 of 695 



(“Rule 15c2-12”). The failure of the Company to comply with these covenants shall not be considered an 
Event of Default under the Agreements or the Ordinances. 

No financial or operating data concerning the Issuer is material to any decision to purchase, hold or 
sell the Bonds. The Company has undertaken all responsibility for any continuing disclosure to the holders of 
the Bonds as described above, and the Issuer shall not have any liability to such holders or any other person or 
entity with respect to compliance with Rule 15c2-12. 
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APPENDIX A 

ARIZONA PUBLIC SERVICE COMPANY 

The information contained in this Appendix A has been obtained from the Company, and no 
representation is made by the Issuer or the remarketing agents as to its accuracy or completeness. 
Capitalized terms used but not defined in this Appendix A have the respective meanings ascribed 
thereto above in this Reoffering Circular. 

The Company was incorporated in 1920 under the laws of the State of Arizona and is a wholly-owned 
subsidiary of Pinnacle West Capital Corporation (“Pinnacle West”). The Company is a vertically-integrated 
electric utility that provides retail and wholesale electric service to most of the State of Arizona, with the major 
exceptions of about one-half of the Phoenix metropolitan area, the Tucson metropolitan area and Mohave 
County in northwestern Arizona. As of December 31, 2009, the Company had approximately 1.1 million 
customers. The Company’s principal executive offices are located at 400 North Fifth Street, P.O. Box 53999, 
Phoenix, Arizona 85072-3999, and the Company’s telephone number is 602-250-1000. 

AVAILABLE INFORMATION 

The Company files annual, quarterly and current reports and other information with the Securities and 
Exchange Commission (“SEC”). The Company’s SEC filings are available to the public over the Internet at 
the SEC’s web site located at http://www.sec.gov. The Company’s SEC filings are also available at the SEC’s 
Public Reference Room, which is located at 100 F Street, N.E., Washington, D.C. 20549. Further information 
concerning the SEC’s Public Reference Room may be obtained by calling the SEC at 1-800-SEC-0330. The 
Company’s filings with the SEC are also available on the website of its parent, Pinnacle West, at 
http://www.pinnaclewest.com. The other information on Pinnacle West’s website is not a part of this 
Appendix A or of this Reoffering Circular. 

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE 

For purposes of this Reoffering Circular, the Company is disclosing important information to you by 
referring you to the information that the Company files with the SEC. The information incorporated by 
reference is considered to be part of this Reoffering Circular, except for information superseded by information 
in this Reoffering Circular, and later information that the Company files with the SEC will automatically 
update and supersede this information. The Company incorporates by reference the documents listed below 
and any future filings it makes with the SEC under Section 13(a), 13(c), 14 or 15(d) ofthe Securities Exchange 
Act of 1934, as amended, excluding, in each case, information deemed furnished and not filed, until all of the 
Bonds are sold under this Reoffering Circular and for as long as this Reoffering Circular is used in the 
remarketing of the Bonds from time to time. 

1. The Annual Report on Form 1 O-K for the year ended December 3 1 , 2009. 

2. The Quarterly Reports on Form 10-Q for the quarters ended March 3 1,2010 and June 30, 
2010. 

3. The Current Reports on Form 8-K filed on January 25,2010, February 19,2010, March 4, 
2010, April 21,2010, April 27,2010 and June 2,2010. [INSERT ADDITIONAL FILINGS, 
IF ANY] 

You may request a copy of these filings and will receive a copy of these filings, at no cost, by writing or 
telephoning the Company at the following address: 

A- 1 
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Arizona Public Service Company 
Office of the Secretary 
Station 9068 
P.O. Box 53999 
Phoenix, Arizona 85072-3999 
Tel: (602) 250-3252 

RISK FACTORS 

The Company includes a discussion of risk factors relating to its business and an investment in its 
securities in its Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q filed from time to time 
by the Company with the SEC. These reports are incorporated by reference in this Reoffering Circular. See 
“Incorporation of Certain Documents by Reference” above. Before purchasing the Company’s securities, you 
should carefully consider the risk factors the Company describes in those reports. Although the Company tries 
to discuss key risks in the risk factor descriptions, please be aware that other risks may prove to be important 
in the future. New risks may emerge at any time and the Company cannot predict those risks or estimate the 
extent to which they may affect its business, financial condition, cash flows or operating results. 

If the ratings of the Bonds are lowered or withdrawn, the market value of the Bonds could 
decrease. 

A rating is not a recommendation to purchase, hold or sell the Bonds, inasmuch as the rating does not 
comment as to market price or suitability for a particular investor. The ratings of the Bonds address the 
likelihood of the timely payment of interest and the ultimate repayment of principal of the Bonds pursuant to 
their respective terms. There is no assurance that a rating will remain for any given period of time or that a 
rating will not be lowered or withdrawn entirely by a rating agency if in its judgment circumstances in the 
future so warrant. In the event that any of the ratings initially assigned to the Bonds is subsequently lowered 
or withdrawn for any reason, you may not be able to resell your Bonds without a substantial discount. 

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

The balance sheets as of December 3 1,2009 and 2008 and the related statements of income, changes 
in common stock equity and cash flows for each of the three years in the period ended December 3 1 , 2009, and 
related financial statement schedule incorporated in this Reoffering Circular by reference from Arizona Public 
Service Company’s Annual Report on Form 10-K for the year ended December 31,2009, and the effectiveness 
of internal control over financial reporting as of December 3 1 , 2009, have been audited by Deloitte & Touche 
LLP, an independent registered public accounting firm, as stated in their report, which is incorporated herein 
by reference. 
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APPENDIX B-1 

[1994 SERIES A OPINION OF BOND COUNSEL TO BE INSERTED PRIOR TO FINALIZATION 
OF PRELIMINARY REOFFERING CIRCULAR] 
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APPENDIX B-2 

[2010 SERIES A OPINION OF BOND COUNSEL TO BE PROVIDED BY BOND COUNSEL] 
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APPENDIX B-3 

[1994 SERIES B OPINION OF BOND COUNSEL TO BE INSERTED PRIOR TO FINALIZATION 
OF PRELIMINARY REOFFERING CIRCULAR] 
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APPENDIX B-4 

[2010 SERIES B OPINION OF BOND COUNSEL TO BE PROVIDED BY BOND COUNSEL] 
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APPENDIX B-5 

[1994 SERIES C OPINION OF BOND COUNSEL TO BE INSERTED PRIOR TO FINALIZATION 
OF PRELIMINARY REOFFERING CIRCULAR] 
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APPENDIX E-6 

[2010 SERIES C OPINION OF BOND COUNSEL TO BE PROVIDED BY BOND COUNSEL] 
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APPENDIX C-1 

[SERIES A OFFICIAL STATEMENT TO BE INSERTED PRIOR TO FINALIZATION OF 
PRELIMINARY REOFFERING CIRCULAR] 
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APPENDIX C-2 

[SERIES B AND SERIES C OFFICIAL STATEMENT TO BE INSERTED PRIOR TO 
FINALIZATION OF PRELIMINARY REOFFERING CIRCULAR] 
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APPENDIX D 

FORM OF CONTINUING DISCLOSURE CERTIFICATE 

This Continuing Disclosure Certificate, dated , 2010 (this ‘‘Disclosure Certificate”), is 
being executed and delivered by Arizona Public Service Company, a corporation organized under the laws of the 
State of Arizona (the “Company”), in connection with the reoffering on this date of $49,400,000 in aggregate 
principal amount of City of Farmington, New Mexico Pollution Control Revenue Refunding Bonds (Arizona 
Public Service Company Four Corners Project) 1994 Series A (the “Series A Bonds”), $65,750,000 in aggregate 
principal amount of City of Farmington, New Mexico Pollution Control Revenue Refunding Bonds (Arizona 
Public Service Company Four Corners Project) 1994 Series B (the “Series B Bonds”) and $31,500,000 in 
aggregate principal amount of City of Farmington, New Mexico Pollution Control Revenue Bonds (Arizona 
Public Service Company Four Corners Project) 1994 Series C (the “Series C Bonds”). Each of the Series A 
Bonds, the Series B Bonds and the Series C Bonds constitute a “Series of Bonds”, as such term is used herein, 
and are hereinafter collectively referred to as the “Bonds”. The Series A Bonds were issued pursuant to an 
ordinance and a resolution, each adopted by the City of Farmington, New Mexico (the “Issuer”) on May 10, 
1994 (collectively, the “Series A Ordinance”). The Series B Bonds were issued pursuant to an ordinance 
adopted by the Issuer on May 10, 1994 and a resolution adopted by the Issuer on August 23, 1994 (collectively, 
the “Series B Ordinance”). The Series C Bonds were issued pursuant to an ordinance adopted by the Issuer on 
August 9, 1994 and a resolution adopted by the Issuer on August 23, 1994 (collectively, the “Series C 
Ordinance”, and, together with the Series A Ordinance and the Series B Ordinance, the “Ordinances”). The 
Bank of New York Mellon, formerly The Bank of New York, is acting as trustee under each of the Ordinances 
(the ‘‘Trustee”). The Company covenants and agrees as follows: 

SECTION 1. Purpose of this Disclosure Certificate. This Disclosure Certificate is being 
executed and delivered by the Company for the benefit of the Bondholders (as hereinafter defined) in order to 
assist the Participating Underwriters (as hereinafter defined) in complying with the Rule (as hereinafter defined). 
The Company acknowledges that the Issuer and the Trustee have undertaken no responsibility with respect to 
any reports, notices or disclosures provided or required under this Disclosure Certificate and have no liability to 
any person, including any Bondholder, with respect to any such reports, notices or disclosures. 

SECTION 2. Definitions. In addition to the definitions set forth in the Ordinances, which 
apply to any capitalized term used and not otherwise defined in this Disclosure Certificate, the following 
capitalized terms shall have the following meanings: 

“Annual Report” shall mean any Annual Report provided by the Company pursuant to, and as 
described in, Sections 3 and 4 of this Disclosure Certificate. 

“Bondholder” shall mean any registered owner of the Bonds or any person which (i) has or 
shares the power, directly or indirectly, to vote or consent with respect to, or to dispose of ownership of, any of 
the Bonds (including persons holding through any nominee, securities depository or other intermediary) or (ii) is 
treated as the holder of any of the Bonds for federal income tax purposes. 

“Exchange Act” shall mean the Securities Exchange Act of 1934, as the same may be amended 
from time to time. 

“Listed Event” shall mean any of the events listed in Section 5 of this Disclosure Certificate. 

“Participating Underwriters” shall mean any remarketing agent required to comply with the 
Rule in connection with reoffering of the Bonds. 
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“Repository” shall mean the Municipal Securities Rulemaking Board or any other entity 
designated or authorized by the SEC to receive reports pursuant to the Rule. 

“Rule” shall mean Rule 15c2-12(b)(5) adopted by the SEC under the Exchange Act, as the same 
may be amended from time to time. 

“SEC” shall mean the Securities and Exchange Commission or any successor agency thereto. 

SECTION 3. Content of Annual ReDorts. Each Annual Report shall consist of the Company’s 
Annual Report on Form IO-K (or any successor form adopted by the SEC) filed with the SEC, containing audited 
financial statements of the Company prepared in accordance with accounting principles generally accepted in the 
United States of Amerisa (which audited financial statements may be contained in the Company’s annual report 
to shareholders if such audited financial statements are incorporated by reference in such Form 10-K from such 
annual report). 

SECTION 4. Provision of Annual Reports. 

(a) The Company shall, not later than four (4) months after the end of the Company’s 
fiscal year (presently such fiscal year ends on December 3 l), commencing with the fiscal year ending December 
31, 2010, provide to the Repository an Annual Report. Delivery of the Annual Report shall be in electronic 
format and such Annual Report shall be accompanied by such identifying information as is prescribed by the 
Repository. Delivery of the Annual Report may be accomplished by delivery of an instrument incorporating by 
reference material on file with the SEC. In the event the Company no longer files such reports with the SEC 
under the Exchange Act, it will deliver to the Repository, within the time period set forth in this subsection (a), a 
copy of its audited financial statements, prepared in accordance with accounting principles generally accepted in 
the United States of America, meeting the requirements of Regulation S-X of the Exchange Act, and the 
information required by Items 301 and 303 of Regulation S-K of the Exchange Act, and such audited financial 
statements and information shall be in electronic format and shall be accompanied by such identifying 
information as is prescribed by the Repository. 

(b) If the Annual Report, including the audited financial statements, are not delivered by 
the date required in subsection (a), the Company shall, as promptly as possible, send a written notice to the 
Repository, such notice to be in substantially the form attached as Exhibit A hereto, such notice to be in 
electronic format and to be accompanied by such identifying information as is prescribed by the Repository. 

SECTION 5. Reporting of Significant Events. 

(a) Pursuant to this Section 5 ,  the Company shall, as promptly as possible, give notice of 
the occurrence of any of the following events with respect to the Bonds, if material: 

Principal and interest payment delinquencies; 

Non-payment related defaults; 

Unscheduled draws on debt service reserves reflecting financial difficulties; 

Unscheduled draws on credit enhancements reflecting financial difficulties; 

Substitution of credit or liquidity providers, or their failure to perform; 

Adverse tax opinions or events affecting the tax-exempt status of the Bonds; 

Modifications to rights of Bondholders; 
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(viii) ’ Optional, contingent or unscheduled Bond calls; 

(ix) Defeasances; 

(x) 

(xi) Rating changes. 

Release, substitution or sale of property securing repayment of the Bonds; or 

(b) Whenever the Company obtains knowledge of the occurrence of a Listed Event, the 
Company shall as soon as possible determine if such event would be material under applicable federal securities 
laws. 

(c) If the Company determines that knowledge of the occurrence of a Listed Event would 
be material under applicable federal securities laws, the Company shall promptly file a notice of such occurrence 
with the Repository. Notwithstanding the foregoing, notice of Listed Events described in subsections (a)(viii) 
and (a)(ix) need not be given under this subsection any earlier than the notice (if any) of the underlying event is 
given to Bondholders of affected Bonds pursuant to the Ordinances. Each notice of the occurrence of a Listed 
Event shall be submitted in electronic format and shall be accompanied by such identifying information as is 
prescribed by the Repository. 

SECTION 6. Termination of Reporting Obligation. The Company’s obligations under this 
Disclosure Certificate shall terminate with respect to a Series of Bonds upon the conversion of such Series of 
Bonds from a Term Rate Period to a Rate Period which shall not then require an undertaking pursuant to the 
Rule and, with respect to a Series of Bonds, upon the legal defeasance, prior redemption or payment in full of 
such Series of Bonds. If during the term of this Disclosure Certificate, the Company’s obligations under the 
applicable Agreement with respect to a Series of Bonds are assumed in full by another obligated person, such 
other person shall be responsible for compliance with this Disclosure Certificate in the same manner as if it were 
the Company with respect to such Series of Bonds, and the Company shall have no further responsibility 
hereunder with respect to such Series of Bonds. In the event that the Company’s obligations under this 
Disclosure Certificate are terminated with respect to a Series of Bonds as provided in this Section, the Company 
shall notify the Repository that the Company’s obligations under this Disclosure Certificate have terminated with 
respect to such Series of Bonds, such notice to be in electronic format and to be accompanied by such identifying 
information as is prescribed by the Repository. 

SECTION 7. Amendment. Notwithstanding any other provision of this Disclosure Certificate, 
the Company may amend this Disclosure Certificate and any provision of this Disclosure Certificate may be 
waived, provided that the following conditions are satisfied: 

(a) If the amendment or waiver relates to the provisions of Section 3, 4, 5(a) or 5(c), 
including the definitions of any defined terms referenced in Section 3, 4, 5(a) or 5(c), it may only be made in 
connection with a change in circumstances that arises from a change in legal requirements, change in law, or 
change in the identity, nature or status of an obligated person with respect to the Bonds, or the type of business 
conducted; 

(b) This Disclosure Certificate, as amended or taking into account such waiver, would, in 
the opinion of nationally recognized bond counsel, have complied with the requirements of the Rule at the time 
of the original issuance of the Bonds, after taking into account any applicable amendments or interpretations of 
the Rule, as well as any change in circumstances; and 

(c) The amendment or waiver either (i) is approved by the owners of the Bonds in the 
same manner as provided in the applicable Ordinance for amendments to such Ordinance with the consent of 
owners, or (ii) does not, in the opinion of the Trustee, materially impair the interests of the Bondholders, which 
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opinion of the Trustee may be based upon an Opinion of Counsel, such Opinion of Counsel to be provided at the 
expense of the Company, and in either case does not adversely affect the Trustee. 

In the event of any amendment or waiver of a provision of this Disclosure Certificate, the 
Company shall describe such amendment or waiver in the next Annual Report or in a notice filed with the 
Repository, and shall include, as applicable, a narrative explanation of the reason for the amendment or waiver 
and its impact on the type of financial information or operating data being presented by the Company, such 
Annual Report or notice to be in electronic format and to be accompanied by such identifying information as is 
prescribed by the Repository. 

SECTION 8. Additional Information. Nothing in this Disclosure Certificate shall be deemed to 
prevent the Company from disseminating any other information, using the means of dissemination set forth in 
this Disclosure Certificate (such information to be submitted in electranic format and accompanied by such 
identifying information as is prescribed by the Repository) or any other means of communication, including any 
other information in any Annual Report or notice of occurrence of a Listed Event, in addition to that which is 
required by this Disclosure Certificate. If the Company chooses to include any information in any Annual 
Report or notice of occurrence of a Listed Event, in addition to that which is specifically required by this 
Disclosure Certificate, the Company shall have no obligation under this Disclosure Certificate to update such 
information or to include it in any future Annual Report or notice of occurrence of a Listed Event. 

SECTION 9. Default. In the event of a failure of the Company to comply with any provision 
of this Disclosure Certificate, any Bondholder may take such actions as may be necessary and appropriate, 
including seeking specific performance by court order, to cause the Company to comply with its obligations 
under this Disclosure Certificate. A default under this Disclosure Certificate shall not be deemed an Event of 
Default under the Ordinance relating to any Series of Bonds or under the Agreement relating to any Series of 
Bonds, and the sole remedy under this Disclosure Certificate in the event of any failure of the Company to 
comply with this Disclosure Certificate shall be an action to compel performance. 

SECTION 10. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of the 
Company, the Participating Underwriters, the Bondholders and the Issuer, and shall create no rights in any other 
person or entity. 

SECTION 11. Severability. In case any one or more of the provisions of this Disclosure 
Certificate shall for any reason be held to be illegal or invalid, such illegality or invalidity shall not affect any 
other provision of this Disclosure Certificate, but this Disclosure Certificate shall be construed and enforced as if 
such illegal or invalid provision had not been contained herein. 

SECTION 12. Governing Law. This Disclosure Certificate shall be governed by the law of the 
State of Arizona. 
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SECTION 13. Counterparts. This Disclosure Certificate may be executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument. 

ARIZONA PUBLIC SERVICE COMPANY 

By: 
Name: Lee R. Nickloy 
Title: Vice President and Treasurer 

RECEIPT ACKNOWLEDGED BY: 

THE BANK OF NEW YORK MELLON, as Trustee 

By: 
Name: Thomas Vlahakis 
Title: Vice President 
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Exhibit A 

Notice of Failure to File Annual Report 

Name of Issuer: 

Name of Issues: 

City of Farmington, New Mexico 

City of Fmington, New Mexico Pollution Control Revenue Refunding Bonds 
(Arizana Public Service Company Four Corners Project) 1994 Series A (originally 
issued May 25, 1994), City of Farmington, New Mexico Pollution Control Revenue 
Refunding Bonds (Arizona Public Service Company Four Corners Project) 1994 
Series B (originally issued September 14, 1994) and City of Farmington, New 
Mexico Pollution Control Revenue Bonds (Arizona Public Service Company Four 
Corners Project) 1994 Series C (originally issued September 14, 1994) 

Name of Obligor: Arizona Public Service Company 

NOTICE IS HEREBY GIVEN that Arizona Public Service Company has not provided an Annual Report with 
respect to the above-named Bonds as required by Section 4 of the Continuing Disclosure Certificate, dated 

, 2010, delivered by Arizona Public Service Company in connection with the reoffering of the City of 
Farmington, New Mexico Pollution Control Revenue Refinding Bonds (Arizona Public Service Company 
Four Corners Project) 1994 Series A, the City of Farmington, New Mexico Pollution Control Revenue 
Refunding Bonds (Arizona Public Service Company Four Corners Project) 1994 Series B and the City of 
Farmington, New Mexico Pollution Control Revenue Bonds (Arizona Public Service Company Four Corners 
Project) 1994 Series C. [Arizona Public Service Company anticipates that the Annual Report will be filed by 

1 

Dated: 

ARIZONA PUBLIC SERVICE COMPANY 

By: 

Name: 

Title: 
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0 FFICIAL  S T A T E M E N T  
$253,980,000 6149,400,000 

Maricopa County, Arizona Pollution Control Corporation **. City of Farmington, New M d c o  
Pollution Control Revenue Refunding Bonds Polhstion Control Revenue Refandbag Bonds 

(Arizona Public Service Company Palo Verde Project) (Arizona Public Service Company Four Corners Project) 
1994 Series A through P 1994 Series A 

Farmlngton Bonds Due: May 1,2024 

The Bonds are limited obltgat.ions of the respective Issuers, and will be payable solely from and secured solely by the 

Dated: Date of Issuance 

revenues to be derived pursuant to separate Agreements Wth 

Maricopa Bonds Due: May 1,2029 

Arizona Public Service Company 
The Bonds will be further secured by irrewcable direct pay Letters of Credit issued by the following Credit Providers and 

will be subsequently remarketed by the following Remarkcting Agents: 
Issuer Amount k t t e r o € ~ t ~ e r  Remarketing Agent 

Maricoua A S45.000.000 Morgan Guaranty Trust ComDany of New York CS First Boston 
Maricoba B S45.000.000 Morgan Guaranty Trust Com&my of New York Goldman, Sachs & Co. 
Maricopa C 857.000,OOO The Toronto-Dominion Bank J.P, Morgan Securities Inc. 
Maricopa I) S35,000,000 Bank of America National Trust and Savings Association CS Pirst Boston 
Marlcopa E $35,000.000 Bank of America National Trust and Savings Associatlon Goldman, SaChs & Co. 
Martdopa P S36,980.000 Bank of America National Trust and Savings Association J.P. Morgan Securities inc. 

Under the Letters of Credit. the respective Trustees will be entitled to draw amounts sufkient to pay (a) up lo shy-two 
days interest on the related Bonds and @) principal on the related Bonds as such prindpd becomes due, whether at maturity, 
on acceleration, at redemption or upon tender thereof. 

The Bonds as initially lssued will bear interest at Daily Rates, designated and determined from time to time as described 
herein. Thereafter, the interest rate on the Bonds may be changed to a Weekly Rate, Monthly Rate, Fiexlble Rate or Term Rate, 
as described herein. The Bonds are subjecr to purchase at the option of the holders of the Bonds and, under certain 
circumstances, are subject to mandatory purchase in the manner and at the times described herein. 

The Bonds will be delivered in fully registered form in the name of Cede & Co., as registered owner and nominee for 
The Depository Trust Company, which will act as securities depository for the Bonds. Ownership interests in the Bonds may 
be purchased in book-entry form only. in authorized denominations described hereln. So long as the Bonds remain in book- 
entry form, purchasers of beneficial interesrs in the Bonds will not receive cenfficates representing such interests. The Bonds 
are subject to optional and mandatory redemption prior to maturity in the manner and at the times described herein. See 
''The Bonds". 

The Bonds will not constitute an indebtedness or obligation to which the full kith and credir of the Maricopa Issuer, 
Maricopa County, the City of Farmirigton, the State of Arizona or the State of New Mexico is pledged and shall never constitute 
nor give rise to a pecuniary Ilabllity of the Maricopa Issuer, Maricopa County, the State of Arizona, the Civ  of Famington or 
the State of New Mexico or a charge against the general credit or taxing powars of Maricopa County, the State of Arlzona, the 
City of Farmington or the State of New Mexico or the general credlr of the Marlcopa Issuer. The Maricopa Issuer has no taxing 
power. 

I Farmingfon A 549,400.000 Union Bank of Switzerland, Los Angdes Branch J.P. Morgan Securities Inc. > 

! 

P r l C G ,  100% 

In the opinion of Or&&, Herrington 6 SutcIiffe, Bond Counsel, based upon an a&~sis oJ&stiq IWS, regulations, rulings 
and court decisions, atid assunring, among other matters, compliance with certain covenants, interest on the Bonds is 

excluded from gross income for federal income tax purposes, earept that rn opinion is erpressed as to the status of 
interest on any Bond during any period that such Bond is beld by a "substantial user" of fad!itfesfinanced or 

rejfnanced by the Bonds or by a "related person" witbin the meaning of Section 103(b)(l3) of the Internal 
Revenue Code of 1954, as amended. In the opinion of B o n d  Counsel, interest on the Bonds is not a specrfc 
prefimnce itetn forpurposes of caIcuZattng tbe federal individual or corporate altemative minimum t m s ,  

altbougb Bond Counselobsms tbat such interest i s  included in adjusted current earnings in calculating 
federal corporate Q~tertzatfve minimum taxable income. Interest on the Marimpa Bonds is exBmpt 

from all taxation in the State of Artzona and interest on tbe Fartn&tgton Bonds is exempt from 
all tuxution by the State @New Mexiw or any subdivision tbereoj Bond Counsel expresses no 

opinion regarding other tax comequences rehted to tbe ownership or disposition of; or tbe 
accrual or receipt of interest on, the Bonds. See'"Tax Matters", 

The Bonds arc offered. subject to prior sale, when, as and If issued and received by the Underwriters and subject to 
certain conditions, including the approval of Orrick, Herrington & Sutcliffe, Bond Counsel. Certain legal matters wlll be passed 
upon for the Marlcopa Issuer by Ryley, Carlock & Applewhite, PA. and for the Company by Snell& WUmer, counsel to the 
Company. The validity of the Agreemens will be passed upon for the Underwriters by Sullivan & Crornwd. It Is expected 
that the Bonds will be available for delivery in New York, New York on or about May 25, 1994. 

CS First Boston 
Goldman, Sachs & Co. 

J.P. Morgan Securities Inc. 
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THESE BONDS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS 
AMENDED, NOR HAS THE INDENTURE OR THE ORDINANCE BEEN QUALIFIED UNDm THE TRUST 
INDENTURE ACT OF 1939, AS AMENDED, INRELIANCE UPON EXEMPTIONS CONTAINJZD IN SUCH ACTS. 
ANY REGISTRATION OR QUACIFICA'l'ION OF THE BONDS IN ACCORDANCE WlTH APPLICABLE 
PROVISIONS OF SECURITIJH LAWS OF TRE STATES IN WHICH THE: BONDS HAVE BEEN REGISTERED 
OR QUALlFIED AND "FIE EXEMPTION FROM QUALIFICATION IN OTHER STA'IES CANNOT BE 
REGARDED AS A RECOMMENDATION THTCREOF. NEITHER THESE: STATES NOR ANY OF TIIEIR 
AGENCIES HAVE PASSED WON "HE MJiXUTS OF TEE BONDS OR "€E ACCURACY OR COMPLETENESS 
OF THIS OFFICIAL STATEMENT. ANY REPRESENTATION TO TEE CONTRARY MAY BE A CRX"AL 
OFFEN=. 

T H c s O F F I c u u l s T A T E " T A N D T I I E ~ O ~ T I O N C O " E D ~ ( o T B w ~  
THE APPLICABLE INFORMATION CONTAINED UNDER "THE ~SlJEWP" '  ARE NOT TO BE CONSTRUED 
AS REPRESENTATIONS BY THE ISSUERS. TEE ISSUERS "AER HAVE NOR ASSUME ANY 
RESPONSIBlLlTY MI]& THE ACCURACY OR CO-S OF ANY INFORMATION IN THIS OFF'ICIAL 
SX'ATEMENT ( m R  THAN T€lE APPLICABLE INFORMATION CONTAINJZD UNDER "THE ISSUERSt'). 

IN CONNECTION WITH THIS OFWERING, TIIE UNDERwIuTWs MAY OVER-AJLOT OR 
EFFECT TRANSACTIONS WHICH STABILIZE OR MAI" THE MARKET PRICES OF TIiE BONDS 
OFFERED HEREBY AT LEVELS ABOVE THOSE WHICH MIGET OTHERWISE PREVAIL IN THE OPEN 
MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME. 
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$253,980,000 $49,400,000 
Marimpa County, Arizona Pollution Control Corporation City of Farmington, New Mexiao 

Pollution Control Revenue Refunding Bonds Pollution Control Revenue Refunding Bonds 
(Arlwna Public Service Company Palo Verde Project) (Meona Public Service Company Four Corners Project) 

1994 Series A though F 1994Series A 

INTRODUCTORY STATEMENT 

This Official Statemeat is provided to furnish certain information in connection with (a) the issuance by 
Marimpa County, Arizona PollutiOncOntrol Corporation (the "Maricopa Issuer") of its Pollutlon~ntrol Revenue Refunding 
Bonds (Arizona Public Service Company Palo Verde Project) 1994 Series A through F in the aggregate principal amount 
of $253,980,000 (the "Maricopa Bonds") and (b) the issuance by the City of Fannington, New Mexico (the "City of 
Fntmington") of its Pollution Control Revenue Refundiag Bonds (Arizona Public Service Company Four Comers Project) 
1994 Series A in the aggregate principal amount of $49,4OO,OOO (the "Farmington Bonds"). Of the Marimpa Bonds, 
Maricopa Bwds in the aggregate principal amount of $4SlO00,O0O are hignated as "1994 Series A"; Maricopa Bonds in 
the aggregate principal amount of $45,000,000 are designated as " 1994 Series B"; Marimpa Bonds in the aggregate principal 
amount of $57,OOO,OOO are designated as "1994 Series C'; Maricopa Bonds In the aggregate principal amount of $35,OOO,000 
arc designated as "1994 Series D"; Wcopa Bonds in the aggregate principal amount of $35,000,000 are designated a8 
"1994 Serim E"; and Mariapa Bonds in the aggregate principal amount of $36,98O,OOOare designated as "1994 series F." 
The Marimpa Bonds and the Farmhgton Bonds are hereinafter collectivaly referred to as the "Bonds," and the Maricopa 
Issuer and the City of FarmingtOn are ea& retked to as an "Issuer" and hereinafter collectively referred to as the "Issuers." 
The Maricopa Bonds will be issued pursuant to an Indenture of Trust dated as of May 1, 1994 (the "Indenture" or an 
"Insuwnent"), betwm the Marimpa Issuer and The Bank of New York, as trustee (the "Marimpa Trustee"). The 
Farmington Bonds will be issued pursuant to an ordinaace adopted by the City of Farmington, as supplemented by a 
resolution with respect to the Far@ngton Bonds, both adopted by the City of FarmingtOn on May 10, 1994 (collectively, 
the "ordinance" or an "Instrument" and. together with the Indenture, the "Instruments"), under which The Bank of New 
York has been appointed trustee (the "Farmington Trustee" and, toge.ther with the Maricopa Trustee, the "Trustees"). The 
Baak of New York is also acting 8s Tender Agent, Registrar and Paying Agent (the "Tender Agent". "Registrar" and 
"Paying Agent") with respect to the Bonds and its "Principal Office," as used herein, is at 101 Barclay Street, New Yo&, 
New York. 

The Bonds are being issued by the Issuers at the request of Arizona Public Service Company (the 
"Company"), a corporation organized and existing under the laws of the State of Arizona, to provide moneys to rcfund 
$106,98O,OOOaggregate principal amount of the Maricopa Issuer's Adjustable-Rate Annual Tender Pollution Control Revenue 
Refundiag Bonds, 1985 Series A (Arizona Public Service Company Palo V d e  Project). $90,000,000 aggregate principal 
amount of the Mariapa Issuer's Pollution Control Revenue Par Value Demand Bonds, 1983 Series A (Arizona Public 
Service Company Palo Verde Project), $57.000,000 aggregate principal amount of the Maricopa Issuer's Poliutioa Control 
Revenue Par Value Demand Bonds, 1984 Series 0 (Arizona public Sarvice Company Palo Verde Project) and $49,400,000 
aggregate principal amount of City of Farmington's Adjustable-Rate Annuat Tender Pollution Control Revenue Refunding 
Bonds, 1985 Series A (Ariuma Public Service Company Four Comers Project) (the "Farmington 1985 A Prior Bonds" and, 
collectively, the "Prior Bonds"). The Prior Bonds were issued to ftnance or refmance certain pollution control, sewage and 
solid waste disposal facilities and related facilities located in Maricopa County, Arizona (the "Maricopa Project") and San 
Juan County, New Mexico (the "Fannington Project"). See "The Projects." 

Prior to the issuance of the Marimpa Bonds, the Company and the Maricopa Issuer will enter into a Loan 
Agreement dated as of May 1, 1994 (the "Loan Agreement") whereby such Issuer will loan the proceeds from the sale of 
such Bonds to the Company. In such Loan Agreement, the Company agrees to make payments so as to provide sufficient 
revenues to pay when due pursuant to the related Instrument the principal of (whether at maturity, on redemption, upon 
tender for purchase or by acceleration), the premium, if any, and the interest on the Maricopa Bonds, and certain other 
payments as provided in the Loan Agreement. Prior to the issuance of the Farmington Bonds, the Company ad the City 
of Farmington will enter into an Amended and Restated Installment Sale Agreement dated as of May 1, 1994 (the "Sale 
Agreement" and, tog- with the Loan Agreement, the "Agreements"), whereby the Company's interests in the Farmington 
Project were sold by the Company to the City of FarmingtOn and then sold by the City of Farmingtm to the Company in 
commtion with the issuance of the Farmington 1985 A Prior Bonds. In addition to payments necessary to support the 
Parmington 1985 A Prior Bonds, the Sale Agrement requires payments to be made to the City of Fadngton, in payment 
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of the purchaae price of the Farmington Project, at such times and in such amounts as principal of (whether at maturity, on 
redemption, upon tender for purchase or by acceleration), premium, if any, and interest on the FarmingtOn Bonds becomes 
due. 

Concurrently with the issuance of the Bonds, the Company will cause to be delivered to the Marimpa 
Trustee (i) with respect to the Maricopa Series A and B Bonds, two irrevocable letters of credit (the "Marimpa Series A 
and B Letters of Credit") of Morgan Guaranty Rust Company of New York (the "Marimpa Series A and B Credit 
Provider"), (ii) with respect to the Madimpa Series C Bonds. an irrevocable letter of credit (the "Miuimpa Series C Letter 
of Credit") of The Toronto-Dominion Bank (the "Marimpa Series C Credit Provider") and (iii) with respect to the Maricopa 
Series D, E and F Bonds. three irrevocable letters of credit (the "MMarlcopa Series D, E and F Letters of Credit") issued by 
Bank of America National Trust and Savings Association (the "Marimpa Series D, E and F Credit Provider") and to the 
Parmington Trustee an irrevocable letter of credit (the "Farmiagton Letter of Credit" and, together with the Marimpa 
Series A and B Letters of Credit, the Marimpa Series C Mer of Credit and the Marimpa Series D, E and F Letters of 
Wit, the "Letters of Credit ") issued by Union Bank of Switzerland, Los Augeles Branch (the "Fadngton Credit Provider" 
and, together with the Marimpa Series A and B Credit Provider, the Marimpa Series C Credit Provider and the Maricopa 
Series D, E and RCrcdit Provider, the "Cxdit Providers"). 

As more fully provided in the Instruments, the Bonds will not constitute an indebtedness or obligation to 
which the faith and c d i t  of the State of Arizona, the State of New Mexico, Maricopa County, the City of Fadngton, the 
Marimpa Issuer or any other political subdivision of either State will be pledged, but will be limited obligations of the 
respective Issuer, which will be obligated to pay the principal of, premium, if any, and interest on its Bonds only from the 
payments made pursuant to the applicable Agreement and the other fund8 pledged therefor. Maricopa County will not in 
any event be liable for the payment of the principal of, premium, if any, or interest on the Marimpa Bonds or for the 
performance of any pledge, mortgage, oblition or agreement undertaken by the Marimpa Issuer, nor will the Maricopa 
Issuer's agreements or obligations be construed to constitute an indebtedness of Marimpa County within the meaning of any 
constitutional or statutory provision of the State of Arizona whatsoever. As more fully provided in the Ordhaace, the 
Fadugton Bonds do not constitute an indebtednces or obligation to which the full faith and credit of the City of Fannington 
are pledged but m limited obligations of the City, and shall never constitute an indebtedness of the City within the meaning 
of any New Mexico state umstitutional provision or sWtory limitation and shall never constitute or give rise to 8 pecuniary 
liability of the City or a charge against its general credit or taxing powers. 

Brief desuiptlons of the Issuers and the Projects and summarics of certain provisions of the Bonds, the 
Agreements, the Indenture and the Ordinance, the Letters of Credit aad the Reimbursement Agreements between the 
Company and the respective Credit Providers (the "Reimbursement Agreements") are included in this Official Statement. 
Such information and descriptim do not purport to be complete, comprehensive or definitive, Statements regarding specific 
documents, including the Agreements and the Instruments, make use of CerEain terms defined in such documents and ace 
summaries of and subject to the detailed provisions of such documents and are qualified in their entirety by reference to each 
such document, and references to the Bonds are similarly subject to and qualified in their entirety by reference to the forms 
thereof included in the Inetrummts and the information with respect thereto included in the aforesaid documents. Copies 
of d1 aforesaid documents may be obtained at the principal office of CS First Boston Corporation, in New York, New York, 
during the period of the initial offering of the Bonds and thereafter are available for inspection at the offices of the Trustee 
or the Company. 

For information concerning the Company, including selected financial and operating information and 
information incorporated by mference, see Appendix A hereto. For information umcerning the Cradit Providers, see 
Appendices B. C, D and E hereto. The proposed forms of opinions of Bond Counsel with respect to the Bonds are attached 
as Appendices F and 0 hereto. 
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"HE ISSUERS 

The Marimpa Issuer is a political subdivision under the laws of the State of Arizona, organized under the 
"Pollution Control Corporations for Municipalities and Counties Act", being Title 35, Chapter 6. Arizona Revised Statutm 
(the "Maricopa Act"). The Maricopa Bonds will be issued in full compliance with the Act, and the issuance of the Macicopa 
Bonds by the Mariapa Issuer will be approved by the Board of Supervisors of Maricopa County, Arizona. The Marikopa 
Issuer has no taxing power. As required by the provisions of Section 38-51 1 Arizona Revised Statutes, as amended, the 
Maricopa Issuer may cancel any contract. without penalty or further obligation, if any person significantly involved in 
initiathg, negotiating, securing, drafting or creating the contract on behalf of the Maricopa Issuer is, at MY time while the 
contract or any extension thereof is in effect, an employee or agent of any other party to the contract in any capacity or a 
consultant to any other party of the contract with respect to the subject matter thereof. The Company and the Marimpa 
Trustee have covenanted not to employ as an employee, wens or, with respect to the subject matter of the Loan Agreement 
and the Indenture, respectively, a consultant, any person significantly involved in initiating, negotiating, securing, drafting 
or creating such documents on behalf of the Marimpa Issuer within three years from the executioll thereof, unless a waiver 
i s  provided by the Maricopa Issuer. The cancellation of any fmaucing agreement which is mamial to the payment of the 
Marimpa Bonds, including the Indenture, could adversely affect the holders of the Mariwpa Bonds. 

The City of Fannington is an incorporated municipality, a body politic and corporate, existing under the 
Constitution and laws of the State of New Mexico. The City of Farmington is authorized under the provisions of such 
Constitution and laws, including particularly the Pollution Control Revenue Bond Act Chapter 397, laws of 1973 of the State 
of New Mexico (the "Farmington Act" and, together with the Marimpa Act. the "Acts"), as amended, to issue the 
Farmington Bonds, to adopt the Ordiiane, and to secure the Farmington Bonds by a pledge of the receipts and revenues 
of the City of Farmington pursuant to the Sale Agreement. 

TRE PROJECTS 

The Marimpa Project is located in Maricopa County, Arizona and consists of certain facilities for the 
abatement. reduction or prevention of pollution, or for the disposal of sewage or solid waste, caused by the operation of the 
Palo Verde Nuclear Generating Station, a nuclear electric power generating plant (the "Maricopa Plant") located in Maricopa 
County, Arizona. The Company owns or leases a 29.1% undivided interest in the Maricopa Plant. The remaining undivided 
interests in the Maricopa Plant are owned or, in certain cases, leased by Salt River Project Agricultural Improvement and 
Power District (17.49%). Southem CaliforniaBdisonCoqmy (15.8%), El Paso Electric Company (15.8%). Public Service 
Company of New Mexico (10,256). Southern California Public Power Authority (5.91%), and Department of Water and 
Power of the City of Los Angeles (5.7%). In 1986, the Company so€d and leased back approximately 42% of its 29.1% 
interest in Unit 2 of the Maricopa Plant and approximately 4% of its 29.1 Sb interest in certain common facilities related 
thereto. The ownership aod operation of the Marimpa Plant are, and the construction of the M&pa Project at the 
Marimpa Plant have been and will be, governed by certain agreements (the "Maricopa Plant Agmments") among the 
Company and such other owners. Under the Maricopa Plant Agreements, the Company was in charge d the commction 
and is in charge of the operation and maintenaam of, hcluding any capital improvements to, the Maricopa Plant. 

The Farmington Project is located in San Juan County, New Mexico and consists of certain facilities for 
the abatement, reduction or prevention of polIution and the disposal of solid waste or pollution caused by the operation of 
the Four Comers Generating Station, a coal-fired steam electric power generating plant (the "Farmington Plant") located in 
San Juan County, New Mexico. The Company 0~1)s a 15% undivided interest in Units 4 and 5 at the Farmington Plant. 
The remaining undivided interests in such Units are owned by Southern Califomh Ediison Company (48%). Public Service 
Company of New Mexico (13%), El Paso Electric Company (7%). Salt River Project Agricultural Improvement and Power 
District (10%) and Tucson Blecttk Power Company (7%). The OWMW and operation Of Units 4 and 5 are, and the 
construction of that portion of the Parmington Project at such Units have been and will be, governed by certain agreements 
(the "Farmington Plant Agreements") among the Company and such other owners. Under the Farmington Plant Agreements, 
the Company was in charge of the construction and is in charge of the operation and maintenance o€, including any capital 
improvements to, such Units. Units 1, 2 and 3 at the Farmington Plant are owned in their entirety by the Company. 
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USE OF PROCEEm 

The proceeds of the Bonds will be deposited with the respective trustees for the Prior Bonds, and will be 
applied, together with additional funds to be provided by the Company, to reimburse the applicable bank after draws under 
letters of credit supporting the Prior Bonds have been utilized to redeem the Prior Bonds on or before August 1, 1994. The 
proceeds of the Bonds to be held by the respective trustees for the Prior Bonds prior to the redemption of the Prior Bonds 
will not be held as security for the Bonds. Costs of issuance of the Bonds, including all legal, underwriting and 
miscellaneous costs, will be paid by the Company. 

I 

THE BONDS 

Each issue of Bonds will operate independently of the others. Itlowwer, each issue of Bonds contains 
substantially the same terms (other than amount) and provisions, and the fobwing ie a summary of certain provisions 
of each issue of the Bonds. All refecencea la this summary to the Bonds, the Agreement, the Instrument, the Plant, 
the Project and similar references shall be read as relating to each issue of Bonds and the b u y ,  the Agreement, the 
Indenture or Ordlnsnee, the Plant and the Project related thereto unless the context clearly indicates otherwise. 

General 

The Bonds will be issued as fully registered Bonds without coupons in the manner described below. The 
Bonds will be dated as of the date of delivery thereof (the "Issue Date"), the Maricopa Bonds will mature on May 1,2029 
and the Farmington Bonds will mature on May 1, 2024. The term of the Bonds shall be divided into consecutive Rate 
Periods, during each of which the Bonds may bear interest at Daily, Weekly, Monthly, Term or Flexible Rates designated 
and determined as described herein. At any time, the Rate Period applicable to any series of Bonds may be diffaent from 
the Rate Period applicable to any other series of Bonds. The lnitial Rate Period for the Bonds will be a Daily Rate Period. 
During such Daily Rate Period, the Bonds will bear interest at Daily Rates as described herein. The first Interest Payment 
Date will be June 1, 1994. The Bonds will continue to bear interest at Daily Rates determined as described herein unless 
and until the interest rate determination method for the Bonds is adjusted as described herein. 

The Bonds are authorized in denominations of $100,000 or any integral multiple thereof, with respect to 
Bonds duriig any Daily Rate Period, any WeeMy Rate Period or any Monthly Rate Mod; $lOO,OOO or any integral multiple 
of $5,000 in excess of $100,000, with respect to Bonds during any Flexible Rate Period; and $5,000 or any integral multiple 
thereof, with respect to Bonda during any Term Rate Period; provided, however, that one Maricqa Series F Bond may be 
issued in a denomination other than the foregoing (collectively, "Authorized Denominations"). 

The Bonds are subject to tender for purchase at the option of the holders of the Bonds, and under certain 
circumstances are subject to mandatory tender for purchase in the manner and at the times described herein. The Bonds are 
subject to optional and maudatory redemption prior to maturity in the manner and at the times described herein. 

CS First Boston Corporation has been appointed by the Company as Remarketing Agent with respect to 
the Maricopa Series A and D Bonds. Goldman, Sacha 8c Co. has been appointed by the Company as Remarketing Agent 
with respect to the Ma~impa Series B and E Bonds. J.P. Morgan Securities Inc. has been appointed by the Company as 
Remarketiing Agent with respect to the Maricopa Series C and F Bonds and the Farmiugton Bonds. CS First Boston 
Corporation, Goldman, Sachs Bt Co. and J.P. Morgan Securities Inc. are referred to herein ai "Remarketing Agents." The 
Remarketing Agents will be paid fees for their services and may be removed or resign under certain c i r c u q m ~ ~ ~ ~ ~ .  

Concurrently-with the issuance of the Bonds, the Company will cause to be delivered to the Marimpa 
Trustee and the Farmington Trustee the Letters of Credit issued by the Credit Providers. 
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The terms "Daily Rate, " "Daily Rate Period," "Weekly Rate," "Weekly Rate Period," "Monthly Rate," 
"Monthly Rate Period," "Flexible Rate," "Flexible Segment," "Term Rate" and "Term Rare Period" are d e f d  by reference 
to the procedures for the determination thereof, as descrlW below. In addition, the following terms are used in this 
sUmmary: 

\ 

"Business Day" meam a day on which banks located in the cities in which the principal offices of the 
Trustee, the Registrar, the Paying Agent, the Tender Agent, the Remarketing Agent and any credit Provider are located are 
not required or authorized to be closed and on which the New Yo& Stock Exchange- is not closed, and, in the c a ~ e  of any 
action to be taken by theCompnny, which is not a day on which banks in Phoenix, Arizona are required or authorized to 
be closed. 

"Interest Payment Date" means (i) with respect to any Daily, Weekly or Monthly Rate Period, the First 
Business Day of each calendar month, (ii) with respect to any Term Rate Period, the first day of the sixth month following 
the camencement of the Term Rate Period aud the first day of each sixth month thereafter, (iii) with respect to any Flexible 
!bgmnt, the Business Day next succeeding the last day of such Plcxible Segment, (iv) with re8pe~X to any Rate Period, the 
Business Day next s w  the last day thereof and (v) with respect to any credit Pnwidet Bonds, the dates specified in 
the related Reimbursement Agreement for the payment of interest on any reimbursement obligatiolle of the Company to the 
related w i t  hvider relating to such Credit Piovider Eonds, as such dates shall be specified by the Credit Provider to the 
Trustee. 

"Rate Period" means any Daily Rate Period, Weekly Rate Period, Monthly Rate Period, Term Rate Period 
or Flexible Rate Period. 

"Record Date" means with respect to my Intemt Payment Date in respect of any Daily Rate Period, 
Weekly Rate Period, Monthly Rate Period or Flexible Segment, the Business Day next preceding such Interest Payment Date 
aod, with respect to any Interest Payment Date in respect of any Term Rate Period, the fifteenth day of the month preceding 
such Interest Payment Date. 

"Tax-Exempt" means, with respect to interest on any obligations of a state or local government, including 
the Bonds, that such interest is excluded from the gross income of the holders thereof (other than any holder who is a 
"dubstautial user" of facilities furanocd with such obligations or a "related person" within the meaning of Section 103(b)(13) 
of the 1954 Code or Section 147(a) of the Code) for federal income tax purposes, whether or not such intereat is includable 
as an i m  of tax preferenoe or orhenvise includable directly or indirectly for purposes of calculating other tax liabilities, 
including any alternative minimum tax or environmental tax under the Code. 

Paymeut of pt.meipal and Interest 

Interest shall be payable (i) by check mailed by first class mail on the Interest Payment Date to the holders 
as of the Rmrd Date or (ii) during any Rate Period other than a Term Rate Period, in immediately available funds (by wire 
transfer or by deposit to the account of the holder of such Bond if such aocount is maintained with the Paying Agent), but 
in respect of any holder of Bonds in a Daily, Weekly or Monthly Rate Period only to any holder own& Bonds in an 
aggregate principal mount of at h t  $1 ,OOO,OOO on the Record Date and having provided wire transfer instructions to the 
Paying Agent prior to the close of business on mch Record Date; provided, that, if and to the extent there shall have been 
a default in the payment of the interest due, such interest shall be paid to the persons in whose name any such Bonds are 
registered as of a special record date to be fixed by the Trustee, notice of which shall be given to such holders not less than 
10 days prior thereto. Notwithstanding the foregoing, interest in respect of any Bond bearing a Flexible Rate shall be paid 
only upon preaentation to the Tender Agent of the Bond on which such payment is due. 

Interest shall be computed, in the case of any Rate Period other than a Term Rate Period, on the basis of 
a 365- or 366-day year, as applicable, for the number of days actually elapsed and, in the case of a Term Rate Period, on 
the basis of a 360-day year consisting of twehe 30-day months. 
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Daily Rate M o d  

Dailv Rate, During each Daily Rate Period, the affected Bonds shall bear interest at the Daily Rate, 
determined by rhe applicable Remarketing Agent eithex on each Business Day for such Business Day or on the next preceding 
Business Day for the Business Day next succeeding s& date of determination and as may be determined by the applicable 
Remarketing Agent for any date that is not a Business Day on any such day during which there shall be active trading in Tax- 
Exempt obligations comparable to the affected Bonds for such day. 

The Daily Rate will be tbe rate determined by the applicable Remarketing Agent to be the lowest rate which 
would enable the Remarketing Agent to sell the affected Bonds on the effective date of such rate at a price (without regard 
to accrued interest) qual to 100% of the principal amount thereof. If a Remarketing Agent has not determined a Daily Rate, 
the M y  Rate will be the same as the Daily Rate for the immediately preceding day. In no event will the Daily Rate be 
greater than 12%. 

Adiustment to a Daily Rate Period. The interest rate borne by the affected Bonds will be adjusted to a 
Daily Rate upon receipt by the Issm, the Trustee, the Paying Agent, the applicable Remarketing Agent and the applicable 
Credit provider of written notice from the Company. The notice must specify the effective date ofthe adjustment to a Daily 
Rate which will be (1) a Business Day not earlier thau the twelfth day (the fifteenth day if the then current rate period is a 
Term Rate Period or if such Bonds are then held in book-entry form) followhg the fifth Business Day after the receipt by 
the Trustee of such d i d o n  (or such shorter period acceptable to the Trustee), (2) in the case of an adjustment from a 
Monthly Rate Period or a Term Rate Period, a day on which the affected Bonds would be permitted to be redeemed at the 
option of the Company pursuant to provisions of the Instrument as described herein under "-Redemption of Bonds-Optional 
Redemption-Monthly Rate Period'' and "-Optional Redemption-Term Rate Period," as applicable, and (3) in the case of 
an adjustment from a Flexible Rate Period, either (i) the day immediately following the last day of the then CUfieIlt FIexible 
Rate Period, or (ii) for each affected Bond, the day immediately following the last day of the last Flexible Segment for such 
Bond in the then current Plexible Rate Period; provided. however, that if prior to the Company's making such election, any 
affected Bonds shall have been called for redemption and such redemption shall not have theretofore been effected, &e 
effective date of such Daily Rate Period shall not precede such redemption date. In the case of an adjustment from a Term 
Rate Period, such notice must be accompanied by an opinion of bond counsel to the effect that such adjustment (1) is 
authorized or permitted by the Act aud the Instrument, end (2) will not adversely affect the Tax-Exempt status of the h e m t  
on the Bonds. 

yotice of Adiustment to a Dailv Rate Pen 'od. The Trustee must give notice of an adjustment to a Daily 
Rate Period to the holders of the Bonds not less than twelve days (fifteen days if the then current Rate Period shall be a Term 
Rate Period or if such Bonds are then held in book-entry form) prior to the effecdve date of such Daily Rate Period. such 
notice will state (1) that the interest rate on the affected Bonds will be adjusted to a Daily Rate (subject to the Company's 
ability to rescind irs election, as provided in the Instmment), (2) the effective date of the Daily Rate Period, (3) that the 
Bonds are subject to mandatory tender for purchase on such effective date, (4) the procedures for such mandatory tender, 
(5) the purchase price of such Bonds on such effective date (expressed as a percentage of the principal amount thereof), and 
(6) that the holders of such Bonds do not have a right to retain their Bonds on such effective date. 

Weekly Rate Period 

Weeklv Rate. During each Weekly Rate Period, the affected Bonds will bear interest at the Weekly Rate 
determined by the applicable Remarketing Agent no later than the first day of such Weekly Rate Period and therealler no 
later than Tuesday of each week during such Weekly Rate Period, unless any such Tuesday shall not be a Business Day, in 
which event the Weekly Rate shall be determined by the applicable Remarketing Agent no later than the Business Day next 
preceding such Tuesday. 

The Weekly Rate will be the rate determined by the Remarketing Agent to be the lowest rate which would 
enable the Remarketing Agent to sell the affected Bonds on the effective date of such rate at a price (without regard to 
accrued interest) equal to 100% of the principal amount thereof. If the applicable Remarketing Agent has not determined 
a Weekly Rate for any period, the Weekly Rate for such period will be the same as.the Weekly Rate for the immediately 
preceding period. h no event will the Weeltly Rate be greater than 12%. 
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The first Weekly Rate debmined for each Weekly Rate Period will apply to the period commencing on 
the first day of such Weekly Rate Period and d i n g  on the next 8uccBeding Tuesday. "hereafter, each Weekly Rate will 
apply to the period Conrmencing on each Wednesday and ending on the next bccceding Tuesday; provided, however, if such 
Wakly Rate Period will end on a day othex than Tuesday, the last Weekly Rate for such Weekly Rate Period will apply to 
the period commendq on the Wednesday precediig the last day of such Weekly Rate Period and ending on such last @. 

Adiustment to a W d v  Rate Perid. The interest rate borne by the affected Bonds will be adjusted, at 
any time, to a Weekly Rate upon receipt by the Issuer, the Tmtec, the Payiq Agent, the applicable Remarketing Agent 
and the applicable Credit Provider of written notice from the Company, which notice must sped@ the effective date of such 
adjustment to a Weekly Rate Period which will be (1) a Business Day not earlier than the twelfth day (the fifteenth day if 
the then current rate period shall be a T a m  Rate Mod or if such Bonds are then held in buok-entry form) folfowing the 
fifth Businem Day aftar receipt by the Trustee of such direction (or such shorter period acceptable to the Trustee), (2) in 
the case of an adjustment from a Monthly Rate F'erlod or a Term Rate Period, a day on which affected Bonds would be 
p d t t e d  to be r e d d  at the option of the Company pursuant to provisions of the Instrument as described herein unde~ 
"-Redemption of Bonds-Optional Redemption-Monthly Rate Period" and "-0pthaI Redemptiin-"em Rate Period," 
as applicable, and (3) in the case of an adjwment from a Flexible Rate Period, either the day immediately following the 
last day of the then current Flexible Rate Perid or for each affected Bond the day immediately following the last day of the 
then current Flexible Segment for such Bond; wvided. however, that if prior to the Company's making such election, my 
affected Bonds have been called for redemption and such redemption has not yet been effected, the effective date of such 
Weekly Rate Mod will not precede such redemption date. In the case of an adjustment from a Term Rate Period, such 
notice must be accompanied by an opinion of bond coupsel to the effect that such adjustment (1) is authorized or permitted 
by the Act and the Instrument, and (2) will not adversely affect the Tax-Exempt status of interest on the Bonds. 

Notice of Adiustment to a Weeldv R a t e m .  The Trustee must give notice of an adjustment to a Weekly 
Rate Period to the holdera of the Bonds not less than twelve days (fifteen days if the then current rate period is a Term Rate 
Period or if such Bonds are then held ia book-entry form) prior to the effective date of such Weekly Rate Period. such 
notice will state (I) that the interest rate on the affected Bonds will be adjusted to a Weekly Rate (subject to the Company's 
ability to resciud its election, as provided in the Instrument), (2) the effective date of the Wtckty Rate Period, (3) that the 
Bonds are subject to rm;ldatory tender for purchase on such effbctive date, (4) the procedures for such mandatory tender, 
(5) the purchase price of such Bands on such effective date (expressed as a percentage of the principal amount thereof), and 
(6) that holders of such Bonds do not have the right to retah such Bonds on such effective date. 

Monthly Rate Period 

@ @ .  During each Monthly Rate Period, the affected Bonds will bear interest at the Monthly Rate, 
determined by the Remarketiing Agent no later than the first day of such Monthly Rate Period and thereafter no later than 
the Business Day immediately preceding each Interest Payment Date with respect to the affbted Bonds. 

The Monthly Rate will be the rate determid by the applicable Remarketiug Agent to be the lowest rate 
which would enable the applicable Remarketing Agent to sell the affected Bonds on the effective date of such rate at a price 
(without regard to accrued interest) equal to 100% of the principal amount thereof. If the applicable Remarketing Agent has 
not determined a Monthly Rate for any period, the Monthly Rate shall be the sane BS the Monthly Rate in effect fot the 
immediately precediq month. In no event shall any Monthly Rate be greater than 12%. 

The f a  Monthly Rate determined h r  each Monthly Rate Period will apply to the period commencing on 
the first day of such Monthly Rate Period and ending on the day immediately preceding the next Interest Payment Date with 
respect to the affected Bonds. Thereafter, each Monthly Rate will apply to the period commencing on the Interest Payment 
Date next succeeding the date of detemunaa * 'on of such Monthly Rate and ending on the day immediately preceding the 
Interest Payment Date next succeeding the effective date of such Monthly Rate. 

tment to a Rate Pe riot& The interest rate bome by the affected Bonds will be adjusted, at 
any time, to a Monthly Rate upon d p t  by the Issuu, the Trustee, the Paying Agent, the applicable Remarketing Agent 
and the applicable credit W i r  of written notice from the Company, which notice will specify the effective date of such 
adjustment to a Monthly Rate Period, which shall be (1) a Busiaess Day not earlier than the twelfth day (the fifteenth day 
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if the then current Rate Period shall be a Term Rate Period or if such Bonds are thm held in book-entry form) following 
the fifth Business Day after the date of receipt by the Trustee of such notice (or such shorter period acceptable to the 
Trustee); (2) in the case of an adjustment from a Term Rate Period, a day on which affected Bonds -1d be permitted to 
be redeemed at the option of the Company pursuant to provisions of the Instrument as described herein under "-Redemption 
of Bond8-Optional Redemption-Term Rate Period"; and (3) in the case of an adjustment from a Flexiile Rate Period either 
the day immediately following the last day of the then current Flexible Rate Period or for each affected Bond, the day 
immediately following the last day of the last Flexible Segment for such Bond in the then current Flexible Rate Period; 
provided, however, that if prior to the Company's making such election, any of the affected Bonds have been called for 
redemption and such redemption has not been effected, the effective date of such Monthly Rate Period will not precede such 
redemption date. In the case of au adjustment from a Term Rate Period, such wrirtem.notice shall be accompanied by an 
opinion of bond counsel to the effect that such adjustment (1) is authorized or permitted by the Indenture and the Act, and 
(2) will not adversely affect the Tax-Exempt status of interest on the Bonds. 

Notice of Adiusanent to a Monthlv Ra te Period. The Trustee must give notice of an adjustment to a 
Monthly Rate Period to the holders of the affected Bonds not less than twelve days (fifteen days if the then current Rate 
Period shall be a Term Rate Period or if such Bonds are then held in book-entry form) prior to the effective date of such 
Monthly Rate Period. Such notice will state (1) that the herest rate on thei affected Bonds will be adjusted to a Monthly 
Rate (subject to the Company's abiiity to rescind its election pursuant to the Instrument), (2) the effective date of the Monthly 
Rate Period, (3) that the affected Bonds are subject to mandatory tender for purchase on such effective date, (4) the 
procedures for such mandatory tender, (5) the purchaae price of such Bonds on such effective date (exprensed as a percentage 
of the principal amount thereof), and (6) that the holders of such Bonds do not have the right to retain their Bonds on such 
effective date. 

Flexfble Rate Period 

Flexible Segments and Flexible Ratel. Flexible Rate Periods will consist of Flexible Segments of varying 
duration for each Bond. Different Flexible Segments may apply to diffemt Bonds at any time and from time to time. 
During each Flexible Rate Period, each Bond will bear interest at the Flexible Rate applicable to the Flexible Segment in 
effect for such Bond. Each Flexible Segment will be a period of at least one day and not more than 365 days, ending on 
a day that immediately precedes a Business Day, detenuined by the applicable Remarketing Agent to be the period which, 
together with all other Flexible Segments for all affected Bonds then outstanding, will result in the lowest overall net interest 
expense on the affected Bonds, The Flexible Rate for each Flexible Segment for each Bond will be the rate det- by 
the applicable Remarketing Agent no later than the first day of such Flexible Segment to be the lowest interest rate which 
would enable the Remarketing Agent to sell the Bonds on the effective date of such rate at a price (without regard to accrued 
interest) equal to 100% of the principal amount thereof. If a Plexible Rate for a Flexible Segment of one day is not 
detetmined or effective 011 such day, the Flexible Rate for such plexible Segment of one day shall be eighty percent (80%) 
of the most recent One-Year Note Index theretofore published in The Bond Buver. In no event shall the Flexible Rate for 
any Bond be greater than 12%. 

Adiustment to a Flex ible Rate Pen '04. The interest rates borne by the afhted Bowls will be adjusted, at 
any time, to Flexible Rates upon receipt by the Issuer, the Trustee, the Paying Agent, the applicable Remarketing Agent and 
the applicable Credit Provider of written notice from the Company, which notice will specify the effective date of the 
Flexible Rate Period during which the Bonds will bear interrSt at Flexible Rates which will be (1) a Business Day not earlier 
thaa the twelfth day (the fifteenth day if &.then current Rate period is a Term Rate Period or if such Bonds m then held 
in bookentry form) following the fifth Business Day after the date of receipt by the Trustee of such direction, aud (2) in 
the case of an adjustment from a Monthly Rate Period or a Term Rate Period, a day on which the affected Bonds would be 
permitted to be redeemed at the option of the Company pursuant to provisions of the Instrument as described herein under 
"-Redemption of Bonds-Optional Redemption-Monthly Rate Period" or "-Optional Redemption-Term Rate Period," 
as applicable; provided, however, that if prior to the Company's making such election. any of the affected Bonds have been 
called for redemption and such redemption has not been effected, the effective date of such Flexible Rate Period will not 
precede such redemption date. In the case of an adjustment from a Term Rate Period, such direction must be accompanied 
by an opinion of bond counsel to the effect that such adjustment (1) is authorized or permitted by the btrument and the 
applicable Act, and (2) will not adversely affect the Tax-Exempt status of interest on the Bonds. 
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Notice of Adiustment to a Flexible Rate Period. The Trustee must give notice of an adjustment to a 
Flexible Rate Period to the holders of the affected Bonds not Ices than twelve days (fiffesn days if the then current Rate 
Period is a Term Rate M o d  or if such Bonds are then held in book-entry form) prior to the effective date of such Flexible 
Raw Period. Such notice will state (1) that the interest rate OIL the affected Bonds will be adjusted to Flexible Rates (subject 
to the Company's ability to rescind its election pursuant to the Instrument), (2) the effective date of such Flexible Rate 
Mod, (3) that tlte Bonds aze subject to d a t q  tender for purchase on the effective date of such Flexible Rate Period, 
(4) the procedures for such mandatory tender, (5) the purchase price of such Bonds on such effective date (expressed as a 
percentage of the principal amount thereof), and (6) that the holders of the Bonds do not have the fight to retain their Bonds 
on such effective date. 

-. At any time during a Flexible Rate Period, the Company may 
elect that a Series of Bonds shall no longer bear intereat at Flexible Rates. The Company must notify the Issuer, the Trustee, 
the Paying Agent, the applicable Remarketing Agent and the appiicable Credit Provider of the ekdon and specify the Rate 
Period to follow with respect to the affected Bonds upon oeesation of the Flexible Rate Period. The applicable Remarketing 
Agent will (1) determine Flexible Segments of such duration that, as soon as possible, all Flexible Segments shall end on 
the same date, not earlier than the eleventh day followhg the fifth Bushtxs Day (or such shorter period acceptable to the 
Trustee), following the receipt by the Trustee of the notice described in the last sentence of this paragraph, which date shall 
be the last day of the then current Flexible Rate Period, and, upon the establishment of such Flexible Segments the day next 
succeeding the last day of all such Flexible Segments shall be the effkctive date of the Rate Period elected by the Company; 
or (2) desermine Flexible Segments that will in the judgment of the applicable Remarlreting Agent best promote an orderly 
traasitiop to the next s u q  Rate Period to apply to such Bonds, beginning not earlier than the eleventh day following 
the fifth Business Day (or such shorter period acceptable to the Trustee) following the receipt by the Trustee of the notice 
described in the last sentence of this paragraph. If the alternative in Clause (2) above is selected, the day next succeeding 
the last day of the Flexible Segment for each affecttd Bond ahall be with respect to such Bond the effective date of the Rate 
Pdod elected by the Company. The Remarketing Agent, promptly upon the determination kaf, shall give written notice 
of such last day and such effective dates to the Company, the Trustee and the Paying Agent. 

Term Rate Mod 

T m .  During each Term Rate Period, the Bonds will bear interest at the Term Rate wbich will be 
determined by the applicable R e w i n g  Agent on a BuainesJ Day selected by the Remarketing Agent, but not more than 
40 days prior to and not later than the effcctive date of such Term Rate Period. The Term Rate will be the rate determined 
by the applicable Remarketing Agent on such date, and communicated on such date to the Trustee, the Paying Agent and 
the Company, by written notice or by telephone promptly mfirmcd by telacopy or other writing, 88 being the lowest rate 
which would enable the Remarketing Agent to sell the Bonds on ?he effective date of such rate at a price (without regard 
to accrued interest) equal to 100% of the principal amount tbeFeof; provided, however, that if, for any reason, a Term Rate 
for any Term Rate Period is not determined or effective or if an adjustment from a Term Rate Period to another Rate Period 
is not effective, the Rate Period for the B d  will automatically c o r n  to a Daily Rate Period. If a Daily Rate for the first 
day of such Daily Rate Period is not determined as described under "-Daily Rate Period-Daly Rate", the Daily Rate for 
the first day of such Dairy Rate Pcriod shall be 80% of the most receat OneYear Note Index theretofore published in me 
Bond Buyer. In no event will my Term Rate be greater than 12% per annum. 

L d .  The interest rate borne by the affeczed Bonds will 
be adjusted to or continued at a Term Rate, at any time, upon receipt by the Issuer. the Trustee, the Paying Agent, the 
applicable Remarketing Agent and the applicable Credit Provider of written notice from the Company, which notice will 
indicate the duration of the Term Rate Period during which the affected Bonds will bear interest at such rate. At the time 
the Company elects an adjustment to or continuation of a Term Rate M o d ,  the Company may specify two or more 
consecutive Term Rate Periods and, if the Company so specifies, will specify the duradon of each such sumsive Term Rate 
Period. such notice must specify the effective date of each Term Rate Period, which will be (1) a Business Day not earlier 
than the twelfth day (the fifteenth day if the then current Rate Period shall be a Term Rate Period or if such Bonds are then 
held in book-entry form) following the fifth B u s h e  Day after the date of receipt by the Trustee of such notice, (2) in the 
case of an adjustment from a Monthly Rate period or an adjustment from or conthation of a Term Rate Period, a day on 
which the a€fected Bonds would be permitted to be redeemed at the option of the Company purauant to the provisions of the 
Instrument as described herein under "-Redemption of Bonds-Optional Redemption-Monthly Rate Period" or "-Optional 
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Redemption-Term Rate Period," as applicable; and (3) in the case of an adjustment fiom a Flexible Rate Period either 
(i) the day immediately hllowing the last day of the then current Flexible Rate Period, or (ii) for each affected Bond, the 
day imaediitely following the last day of the last Flexible Segment for such Bond in the then current Flexible Rate Perid, 
provided. however, that if prior to the Company's making such election, any affected Bonds shall have been called for 
redemption and such redemption has not been acted,  the effective date of such Term Rate Period will not precede such 
redemption date. In addition, such notice must spacify the last day of such Term Rate Period (which shall be either the day 
preu?dii the date of final maturity of the affected Bonds or a day which both immediately precedes a Business Day and is 
at least one hundred eighty (180) days atler such effective date), and unless such Term Rate Period immedfately succeeds 
a Term Rate Period of the same duration and is subject to the same optional redemption rights provided by the Instrument, 
shall be accompanied by an opinion of bond counsel to the effect that such adjustment (1) is authorized or permitted by the 
Instrument and the Act, and (2) will not adversely affad the Tax-Exempt stam of interest on the Bonds. 

If, by the second Business Day preceding the foarteenth day prior to the last day of any Term Rate Period, 
the Trustee shall not have received notiaa of the Company's election that, during the next succeeding Rate Period, the 
affected Bonds will bear interest at a Daily Rate, a Weekly Rate, a Monthly Rote, a Term Rate or a Flexible Rate 
accompanied by appropriate opinions of bond CoUIIsel. if expressly required by tbe provisions of the Instrument, the next 
s u c o x d i i  Rate Period shall be a Term Rate Period of the same duration as the immediately preceding Term Rate Period 
and the optional redemption prices and periods for such successive Term Rate Pe.riod shall be the same as for the 
inimediately preceding Term Rate Period; provided. however, that if the last day of any Buch successive Tem Rate Period 
is not a day immediately preceding a Business Day, then such successive Term Rate Period will end on the first day 
immediately preosding the Business Day next suce&ing such day, or if such last day would be after the day prior to the 
final maturlty date of the affected Bonds, such Term Rate Period Jhall end on the last day prior to such maturity date. 

&&g& Adiuatment to or Continuation of a Term Rate PerioQ . The Trustee must give notice of an 
adjustment to or continuation of a Term Rate Mod to the holders of the Bonds not less than twelve days (fifteen days if 
the then current Rate Period is a Term Rate F'eriod or if such Bonds are then held in book-entry form) prior to the effective 
date of such Term Rate Period. In the event such adjustment or continuation is from a Term Rate Period to a Term Rate 
period of equal duration, such notice shall state (1) that the interest rate on the affected Bonds will be adjusted to, or continue 
to bo, a Term Rate (subject to the Company's ability to rescind its election as provided in the Instrument), (2) the effective 
date and the last date of the Term Rate Period, (3) that the Term Rate for such Term Rate Period will be determined not 
later than the effective date thereof, (4) how such Term Rate may be OW from the Remarketing Agent, (5) the Interest 
Payment Dates after such etktive date, (6) that, during such Term Rate Period, the holders .of Bonds will not have the right 
to tender their Bonds for purchase, (7) the redemption provisions that will apply to affected Bonds during such Term Rate 
Period, (8) whether any Credit Facility will be in effect after such effechive date and, if so, the name of the Credit Provider 
and the interest coverage and expiration date of any such Credit Pacility, and (9) the rating or ratings, if any, which the 
Bonds are expected to receive ftom the Rating Agencies as of such effective date. In the event such adjustment or 
continuation is not from a Term Rate Period to a Term Rate Period of equal duration, such notice shall state (1) that the 
mtewt rate on such Bonds will be adjusted to, or continue to be, a Term Rate (subject to the Company's ability to rescind 
its election as provided m the Instrument), (2) the effective date of the Term Rate Period, (3) that such Bonds shall be subject 
to mandatory tender for purchase on such effective date, (4) the procedures for such rmndatoxy tender, (5) the purchase price 
of such Bonds on such effective date (expsessed 88 a percentage of the principal amount thereon, and (6) that the holders 
of such Bonds do not have the right to ret& their Bonds on such effective date. 

Determinations conelusive 

The determination of any Daily Rate, Weekly Rate, M o d y  Rate, Flexible Rate and Term Rate and each 
Flexible Segment by the applicable Remarketing Agent shall be conclusive and binding upon such Remarketing Agent, the 
Trustee, the Paying Agent, the Company, the Issuer and the holders of the Bonds. 
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Automatic Aajustment to Daily Rate Upon Rescission d Rate Period A~ustment 

The Company may rescind any election by it to adjust to or continue a Rate Period prior to the effective 
date thereof, by giving written notice to the Issuer, the Trustee and the applicable Remarketing Agent prior to such effective 
date, If notice of the election to adjust to or continue the Rata Period has pteviously been given by the Trustee to the holders 
of the Bonds, then the Rate Period will aufomatically adjust to a Daily Rate Period. If a Daily Rate for the first day of any 
such Daily Rate Period is not determined as described under "-Daily Rate Period-Daily Rate", the Daily Rate for the first 
day of such Daily Rate Period will be 80% of the most recRnt One-Year Note Index theretofore published in The Bond m. 

Optional Tender for Parchase 

Pailv Rate Period. On any Business Day d e  any Daily Rate Period, any Bond (or portion &emf in 
an Authorized Denomination) will be purchased at a purchase price equal to 100% of the principal amount thereof plus 
accrued interest, if aoy, to ttre date of purchase, upon (itdelivery by the bolder of such Bond to the Tender Agent at its 
Principal Office by no later than 11:OO a.m., New York City the,  on such Busihess Day, of an irrevocable notice by 
telephone or in writing, which states the principal amount, or portion thereof, of such Bond to be tendered for prchaee and 
the date of purchase, and (ii) delivery of such Bond to the Tender Agent at its Principal office accompanied by an instrument 
of transfer thereof, in form satisfactory to the Tender Agent executed in blank by the holder thereof with the signature of 
such holder guaranteed by a guarantor acceptable to the Tender Agent, at or prior to 1:00 p.m., New York City time, on 
the Purchase Date (as defined in the Instrument)). 

W-, On any Wedmw, or if such Wednesday is not a Business Day, then the next 
succeeding B u s h  Day, during any Weekly Rate Period, any Bond (or portion thereof in an Authorized Denomination) 
will be purchased at a purchase price equal to 100% of the principal amount thereof plus accrued interest, if any, to the date 
of putchese, upon (i) delivery by the holder of such Bond to the Tender Agent at its principal office of an irrevocable notice 
by telephone (pramptly confinned in writing) or in writing by 5:00 p.m. New York City time on any Business Day at least 
seven days prior to the date of purchase, which states the principal amount or portiOn thereof of such Bond to be tended 
for purchase and the date of purchase, and (ii) delivery of such Bond to the Tender Agent at its Principal office accompanied 
by instrumeat of transfer thereof, in form satisfactory to the Tender Agent, executed in blank by the holder thereof with 
the signature of such holder guaranteed by a guarantor acceptable to the Tender Agent, at or prior to 1:00 p.m., New York 
City time, on the Purchase Date. 

Monthlv Rate Period. On any Intemt Payment Date during a Monthly Rate Period, any Bond (or portion 
thereof in an authorized denomination) will be purchased at a purchase price equal to 100% of the principal amount thereof, 
upon (i) delivery by the holder of auch Bond to the Tender Agent at its principal office of an irrevocable notice in writing, 
by 5:OO p.m., New York City time, on any Business Day at least seven days prior to such Purchase Date, which states the 
principal amount of such Bond to be tendered for purchase and the Purchase Date, and (i) delivery of such Bond to the 
Tender Agent at its Principal Office, BccornpBnied by an instrument of transfer theWf1 in a form satisfactory to the Tender 
Agent, executed in blank by the holder tlrereo€ with the signature of such holder guaranteed by a guarantor acceptable to the 
Tender Agent, at or prior to 1:OO p.m., New York City time, on the Purchase Date. 

T J ' .  On the first day of any Term Rate Period which is preceded by a Term Rate Period 
of the same duration, any Bond (or portion thereof in an authorized denomination) will be purchased from its holder, at a 
purchase price equal to 100% of the principal amount thereof plus 8ccNcd interest upon (1) delivery by the holder of such 
Bond to the Tender Agent at its principal Officc, of an irrevocable notice in writing, by 5:OO p.m., New York City time, 
on any Business Day not less than ftftoen days prior to the Purchase Date which states the principal amount, or portion 
thereof, of such Bond to be purchased, and (ii) delivery of such Bond to the Tender Agcnt at its Prhipal Offlce 
accompanied by an instrument of transfer thereof, in form satisfactorj' to the Tender Agent, executed in blank by the holder 
thereof with the signature of such holder guaranteed by a guarantor acceptable to the Tender Agent, at or prior to 1:OO p.m., 
New York City time, on the Purchase Date. 

'+ 

! 

! 
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Bonds tendered for purchase under the pro~igi~ns of the Instrument must be d c l i d t o  the Principal Office 
of the Tender Agent; provided that so long as my Bond is held in book-entxy form, such Bond need not be delivered in 
connection with any tender pursuant to the provisions of the Instrument described in this Section. 

Mandatory Tender for Purchase 

The Bonds am subjectto mandatory tender for purchase at a purchase price equal to the principal amount 
thereof, plus accrued interest to the purchase date therefor, on any of: 

(a) as to any Bond, the effective date for any change in a Rate Period for such Bond other than the 
effective date for a Term Rate Period which was preceded by a Term Rate Period of the same duration; 

@) as to each Bond in a Flexible Rate Period, the day next s u d i n g  the last day of any Flexible 
Segment with respect to such Bond; 

(c) as to all Bonds of a Series, the second Business Day next pteceding the te-tion of any Credit 
Facility with respect to’such Series (whether upon the stated termination date thereof or upon the substimian of a 
different Credit Facility) unless the Trustee shall have received, on or before the twentieth day prior to such 
termination date, written codrmation from each Rating Agency then rating the Bonds that such termination shall 
not result in the lowering or withdrawal of the then current ratings on the Bonds of such Series: 

(d) as to all Bonds of a Series, a day, as specified by the Trustee, not more than twenty days after receipt 
by the Trustee from the Credit Provider with respect to such Series, within seven days after a drawing on the Credit 
Facility with respect to such Series, of a notice to the effect that the Credit Provider has not been reimbursed for 
such drawing, and that the amount available to be drawn thereunder has not been reinstated and directing the Trustee 
to give notice of such mandatory tender arid to purchase such Bonds on the applicable Purchase Date; or 

(e) as to all Bonds of a Series, on a day, as specifled by the Trustee, not more than twenty days afier 
d p t  by the Trustee from the Credit Provider with respect to such Bonds, of a written notice stating that an event 
of default has occurred under the applicable Reimbursement Agreement and directing the Trustee to give notice of 
such mandatory tender and to purchase such Bonds on the applicable Purchase Date. 

The Bonds are also subject to mandatory tender for purchase on the day next sucoeeding any Term Rate 
Period which ends prior to the day originally established as the last day of such Term Rate Period at a purchase price equal 
to the principal amount thereof plus aa amount equal to any premium which would have been payable on such day had the 
Company directed optional u o n  of such Bonds on that day. 

On the day next succeeding the last day of any Flexible Segment for any Bond, such Bond shall be 
purchased (as described in clause (b) above) unless the holder thereof elects to retain its investment in the Bond and not to 
have such Bond purchased by delivery to the T& Agent at thecPrincipal Office of the Tender Agent not later than 
11:OO am., New York City time, on the first day of the applicable Flexible Segment, of an inevocable telephonic notice 
which states that such Bond is not to be so purchased. Payment of interat on Bonds to be retained shall be made only upon 
exchange thereof for a Bond bearing a notation of the new Flexible Segment and new Flexible Rate. 

The Trustee shall give notice by ht-class mail to the holders of a 8- of Bonds of the termination of 
any Credit Facility with respect to such seriea aad of the provision of any proposed substitute Credit Facility with respect 
to such Series, not later than the fifteath day prior to such termination or provision. Such notice shall (i) include a general 
description of any Credit Facility in effect prior to such termhation or substitution and any substitute Credit Facility to be 
in effect on such termination or provision, (ii) state the date of such termination or provision, (iii) state the ratings, if any, 
expected for the Bonds after such termination or provision, and (iv) if by the twentieth day prior to such termination or 
provision the Trustee shall not bave received Written COnfImnation from each nationally recognized rating agency then rating 
the Bonds that such termination or provision will not result in the lowering or withdrawal of the then current rating or ratings 
on the Bonds, state that the Bonds shall be subject to mandatory tender for purchase on the second Business Day next 
preceding such termination as d d b e d  above in clause (c). 
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The Trustee shall give notice by first-class mail to the holders of the affated Bonds of any mandatory 
tender oumring by reason of clause (d) or (e) above no later than five days after receiving the notice from the Credit 
Provider as b r i b e d  in such clausc (d) or (e), as applicable, and not less than fifteen days prior to the mandatory tender 
date desmied in such clause (d) or (e), as applicable. 

Redemption of Bonds 

Dailv Rate Period or Weekly Rate &nod . . OnanyBueinessDayduringaDaily 
Rate Period or a Weekly Rate Period for a Series of Bonds, the Bonds are subject to redemption, at the option of the 
Company, in whole or in part, at 100% of their principal amount, plus accrued interest, if any, to the redemption date. 

r n &  - 1 . On any Interest Payment Date during a Monthly Rate Period, 
the Bonds are subject to mkmption at the option of the Company, in whole or in part, at 100% of their priacipal amount. 

Ooti bl . On the day next succeeding the last day of any Flexible 
Segment with respect to my Bond, such Bond is subject to demption at the option of the Compaay, in whole or in part, 
at 100% of its principal amount. 

W R  -. On thenext day succeeding thelast scheduled day of any Term 
Rate M o d  with respect to a Series of Bonds, such Bonds shall be subject to redemption at a redemption price of 100% of 
the principal amount thereof, plus accrued interest, if any, to the redemption date. During any Term Rate PerIod the Bonds 
are subject to redemption, at the option of the Company, during the perioaS specifled below, in whole at any time or in part 
from time to time, at the redemption prices (expmsed as percentages of principal amount) set forth below plus accrued 
mterest. if any. to the redemption date: 

I 

RedemDt ion Dates and Prices 

Greater than 15 At any time on or after the f i t  day of the caiendar 
month following the tenth anniversary of the effective 
date at 102% d e c l i i g  1% annually to 100% 

Greater than 10 and  le^^ than or equal to 15 At any time on or after the fmt day of the calendar 
month following the fifth anniversary of the effective date 
at 102% declining l%muuaUy to 100% 

Greater than 7 and less than or equal to 10 At any time on or after the first day of the calendar 
month following the thii  auniversary of the effective 
date at 102% Mining 1% annually to 100% 

Greater than 4 and less than or equal to 7 At any time on or after the first day of the calendar 
month following the second anniversary of the effective 
date at 101% declining 0.5% annually to 100% 

At any time on or after the first day of the calendar 
month following the second aunivasary of the e f f d v e  
date at 101% declining 0.5% each six months themafter 
to 100% 

Greater than2 and less than or equal to 4 

Greater than 1 and less than or equal to 2 

Lessthanorequalto1 

At any t h e  on or after the first day of the calendar 
month following the first anniversary of the effective date 
at 100.5%. declining 0.5% six month theteafter to 
100% 

Not redeemable 
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'Ae Company shall have the option to cause the Rate Period for any Series of Bonds to change on any date 
on which such Bonds are subject to redemption as provided above, in which event such Bonds shall be subject to mandatory 
tender at the applicable price set for& above, as described in the second paragraph under "-Mandatory Tender for 
Purchase. " 

With respect to any Term Rate Period, the Company may, in the notice required by the Instrument with 
respect to an adjustment to or continuation of a Term Rate Period, specify redemption pricea and periods other than those 
set forth above; provided, however, that such notice shall be accompanied.by an opinion of bond counsel stating that such 
changes in redemption prices and periods (i) m authorized or permitted by the applbable Act and the Instrument, and 
(u) will not adversely affect the Tax-Exempt status of the Bonds. 

. The Bonds will be redeemed m whole or in part it any time at a 
redemption price equal to 10096 of the principal amount thereof plus acuued interest, if any, to the redemption date upon 
receipt by the Trustee of a written notice from the Compaay stating that my of the following events has occurred and that 
the Company therefore intends to exercise its option to prepay the payments due under the Agreement and thereby effect 
the redemption of Bonds in whole or in part: 

Jlxtraordmaw 01, tional 

(a) the Plant or the Project or a portion themf the original cost of which ia equal to or greater than 
$500,000 shall have been damaged or destroyed to such =tent that, in the opinion of the Company (i) it is not 
practicable or desirable to rebuild, repair or restore the Project or such portion thenof within a period of six 
consecutive months following such damage or destruction, (ii) the Company is or will be thereby prevented from 
carrying on its normal operations at the Project or such portion thereof for a period of six consecutive months, or 
(iii) the cost of restoration thereof would substantially exceed the net proceeds of hurauce carried thereon; 

(b) title to, or the temporary use of, the Plant or the Project 01 a portionthereof the original cost of which 
is equal to or greater than $500,000 shall have been taken under the exercise of the power of eminent domain, 
including such a taking as results (or is likely to result) in the Company being prevented from carrying on n o d  
operations at the Project or such portion thereof for a period of six months or as renders the Project or such portion 
thereof unsuitable for use by the Compmy; 

(c) unreasonable burdens or excessive liabilities, in the opinion of the Company, shall have been imposed 
on the Company, including, witbout limitation, federal, state or other ad valorem, property, income or other taxes 
not being imposed on the date of the Agreement; or 

(d) any court or administrative body or regulatory agency shall enter a judgment, order or decree requiring 
the Company to cease all or any subataatial part of its operatiom at the Project or a portion thereof the original cost 
of which is equal to or greater than ssoO,OOO, to such an extent that, in the opinion of the Company it is or will 
be thereby prevented from Carrying on its normal operations at tbe Project or such portion themf for a period of 
six consecutive months. 

Mandat ON Redemot io& Upon the ocmrence of any of the following events, the Bonds of any affected 
Series shall be redeemed, at a redemption price equal to the principal amount thereof plus accrued interest to the redemption 
date, frola amounts required to be prepaid by the Company: 

(A) in whole on any date upon a Determination of Taxability (as hereinafter defined); provided, however, 
that if, in the opinion of nationally recognized bond counsel delivered to the Issuer and to the Trustee, the 
redemption of a#ecifled portion of such Bonds outstanding would have the result that interest payable on such 
Bonds remaining outstanding after such redemption would remain Tax-Exempt, then such Bonds shall be redeemed 
in part by lot (in Authorized Denominations) in such amount as such bond counsel in such opinion shall have 
determined is necessary to accomplish that result; or 

(B) in whole upon the acderation of payments due with respect to such Series under the Agreement 
following an Event of Default (a8 such term is aOfiied in the Agreement) thereunder: M. however, that such 
redemption shall not occur if, pursuant to the Agreement, the acceleration of such payments is  mulled prior to the 
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redemption date and, in such event, the Trustee will promptly give written notice of such annulment to the Issuer 
and the Company. and will give notice thereof to the holders of the Bonds and each Credit Provider. 

For purposes of the foregoing, "Ddermination of Taxabiiity" mans a determidon that iatemt payable 
on any Bond is includable m the gross h m e  for federal income tax purposes of the holder of such Bond (other than a 
holder who is a "substantial user" of the Project or a "related person" within the meaning of Section 103@)(13) of the 1954 
Code). Such determination shall be deemed to have been made upon the date on which, due to the untruth or inaccuracy 
of any representation or wan* made by the Company in the Agreement, or in connection with the offer and sale of the 
Bonds, or the breach of any covenant or warranty of the Company contained in the Agreement. interest 011 the Bonds, or 
any of them, is detenoined to be includable in the gross income for federal income tax purposes of the owners thereof (other 
than an owner who is a "substantial user" of the Project or a "related person" within the meaniug of Section 103(b)(13) of 
the 1954 Code) by a final administrative determidon of the Internal Revenue Service or a finat judicial decision of a court 
of competent jurisdiction in a proceeding of which ?he Company received norice and WI~J afforded an opportunity to 
participate to the full extent permitted by law. A determination or decision wil€ not be considered hl for purposes of the 
preceding sentence unless (A) the holder or holders of the Bonds involved in the proceeding in whkb the issue is raised 
(i) shall have given the Company and the Trustee prompt notice of the commencement thereof, and (ii) shall have offered 
the Company the opportunity to control the proceeding; pvided the Company agrees to pay all expenses in conaect&m 
therewith and to indemnify such holder or holders against all liability for such expenses (except that any such holdez' may 
engage separate d, and the Company shall not be liable for the fees or expenses of such counsel); and (B) such 
proceeding shall not be subject to a further right of appeal or shall not have been timely appealed. 

' n- ect. Notice of redemption shall be given by the 'Rustee, not fewer 
than 15 nor more than 60 days prior to the redemption date, (i) by first-class mail to the registered holder of each Bond to 
be redeemed at such registered holder's address as it appears on the registration books and to the applicable Credit Provider 
and (ii) by telccopy, confirmed by first-class mail, to the Securities Depodtories (as defined in the Instrument) and OILC or 
more Information Services (as defined in the Instrument). During tbe continuance of a book-entry system, the,Trustee shall 
not be obligated to give notices to beneficial holders. See "-Book-EnUy Only System" below. Each notice of redemption 
shall state, among other things, the redemption date, the place of tedemption, the source of funds to be used for such 
redemption and the principal amount, and shall also state that the interest on the Bonds designated for redemption shall cease 
to acc" from and after such redemption date and that on such date them will become due and payable on each of the Bonds 
the principal amount thereof to be redeemed, interest accrued thereon, if any, to the, redemption date and the premium, if 
any, them (such premium to be specitled). No publication of notice Is required. If less than all the Bonds are called for 
redemption, the Tmtee shall select Bonds to be redeemed by lot. 

With respect to any notice of optional redemption, unless upon the giving of such notice such Bonds shall 
be deemed to have been paid, such notice shall state that such redemption shall be conditional upon the receipt by the Trustee 
on or prior to the date fixed for such redemption of Available Amounts (as &tined in the Instruments) sufficient to pay the 
principal of, and premium, if any, and interest on, such Bonds to be redeemed, and that if such Availpble Amounts shall 
not have been so received said notice shall be of DO force and effect and the Issuer shall not be required to redm such 
Bonds. In the event that such notice of redemption contains such a condition and such Available Amounts are not so 
received, the redemption shall not be made and the Trustee shall within a reasonable time thereafter give notice, to the 
persons and in the m a e r  in which the notice of redemption was given, that such Available Amounts were not so received. 

If moneys for payment of the redemption price are held by the Trustee, Bonds called for redemption shall 
become due and payable on the redemption date at the applicable redemptb4 price, interest on the Bonds called for 
redemption shall cease to accrue, such Bonds shall cease to be entitled to any liea, benefit or security undw the Instrument, 
and the holders of the Bonds shall have no rights io respect thcneof except to receive payment of the redemption price thereof 
(iiluding interest, if any, atxmed to the redemption date), without interest accrued on any funds held to pay such 
redemption price. 

Failure to mail notice of redemption to any registered owner of the Bonds or any defect therein in respect 
of any Bond will not affect the validity of the redemption of any other Bonds and will not eztend the period for making 
elections or in any way change the rights of the holders of the Bonds to elect to have their Bonds purchased as provided in 
the Instnunenl. Failure to give notice of redemption to any one or more of the Information Services or Securfnies 
Depositories or the insufficiency of any of any such notices will not affect the sufficiency of the p r d m g s  for redemption. 
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If, thirty days after any redemption date, any Bonds called for redemption have not been presented to the 
Trustee for payment. the Trustee will 110 later than sixty days following such redemption date send notice by fist-class mail 
to the holder of each Bond not so presented. 

TransPer and Exchange 

Bonds may be transferred or exchanged for other Bonds in Authorized Denominations at the Principal 
office of the Registrar, initially the Trustee. Exchanges and transfen shall be made without charge to the holders, except 
for any applicable tax, fee or other governmental charge. The Registrar is not required to effect any traasfer or exchange 
of any Bonds during the seven days preceding the mailing of any notice of redemption or of any Bonds called for redemption. 

Book-- Only System 

DTC is a limited-purpoea trust company organized under the New York Banking Law, a ''banking 
organization" within the meaning of the New York Banking Law, a member of the Federal Reserve System, a "clearing 
corporation" within the meaning of the New York Uni&m comnrercial Code and a "clearing agency" registered pursuant 
to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds securities that its participants (the 
"Participants") deposit with DTC. DTC also facilitates the settlement among Participants of securities transactions, such 
as transfers and pledges, indeposited securities through electronic amputerized book-entry changes in Participants' Bccounts, 
thereby eliminating the need for physical movement of securities certificates. Direct Partkipants (the "Direct Pmicipants") 
include securities brokers aud dealers, banks, trust companies, clearing corporations and certain other organizations. DTC 
is owned by a number of its Direct Participants and by the New York Stock Exchange, Inc., the American Stock Exchange, 
Inc., and the National Association of Securities Dealers, hc. Aocess to the DTC system is also available to others such as 
securities brokers aad dealers, banks and trust companies that clear through or maintain a custodial relationship with a Direct 
Participant, either directly or indirectly (the "Indirect Participants"). The Rules applicable to DTC and its Participants are 
on file with the Securities and &change Commission. 

Purchases of Bonds under the RTC system must be made by or through Direct Participants, which will 
receive a credit for the Bonds on DTC's records. The ownership inwrest of each actual punhaser of each Bond (the 
"Beneficial Owper") is in turn to be recorded on the Direct and Indirect Participants' records. BenefM Owners will not 
receive written confirmiltion from DTC of their purchase, but BeneAcial Owners are expected to receive written 
confirmations providing details of the transaction, as well as periodic statements of their holdings, from the Direct or Indirect 
Participant through which the BenefEial Owner entered into the transaction. Transfen of ownership interests in the Bonds 
are to be acc0mpliShed by entries made on the books of Participants acting on behalf of Benef~cial Owners. Beneficial 
Ownm will not receive certificates representing their ownership interests in Bonds, except in the event that we of the book- 
entry system for the Bonds is discontiwed. 

To facilitate subsequent transfers, all Bonds deposited by Participants with DTC are registered in the name 
of DTC's partnership nominee, Cede & Co. The deposit of Bonds with DTC and their registration in the name of 
Cede & Co. effect no change in beneficial ownership. DTC has no knowledge of the actual Reneficial Owners of the Bonds; 
DTC's records reflect only the identity of the Direct Participants to whose acumts such Bonds are credited, which may or 
may not be the Beuetlchl Owners. The Participants remain respdble  for keeping account of their holdings on behalf of 
their customers. 

Conveyance of notices and other commuuications by DTC to Direct Participants. by Direct Participants 
to Indirect Participants, and by Direct ParticipantS and Indirect Participants to Beneficial Owners will be governed by 
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time. 

Redemption notices shall be sent to Cede & Co. If less than all the Bonds within an issue are being 
redeemed, DTC's practice is to determine by lot the amount of the interest of each Direct Participant in such issue to be 
redeemed. 

- 16 - 

Page 245 of 695 



Neither DTC nor Cede & Co. will consent or vote with respect to the Bonds. Under its usual procedures, 
DTC mails au omnlbw Proxy to the issuer as soon as possible after the record date. The Omnibus Proxy assigns 
Cede & Co.'s wnsenting or voting rights to those Direct Participants to whose acwunts the Bonds are credited on the record 
date (identified in a listing attached to the Omnibus Proxy). 

Principal and interest payments on the Bonds will be made to DTC. DTC's practice is to credit Direct 
Participants' acoouIlts on the payable date in d a m e  with theiu respective holdings shown on DTC's records unless DTC 
has reason to believe that it will not receive papent on the payable date. Payments by Particims to BenefEial Owners 
will be governed by standing instructions and customary practices, as is the case with securities held for the accounts of 
customers in bearer form or registered in "street name," and will be the responsibility of such Participant and not of DTC, 
the Trustee or the Issuer, subject to any statumy or regulatory requirements as may be In effect from time to time. Payment 
of principal and interest to DTC is the responsibility of the 1ssue.r~ or the "msw. disbursement of such payments to Direct 
Participants is the responsibility of DTC and disbursement of such payments to the Beneficial Owners is the responsibility 
of Direct and Indirect Participants. Beneficial Owners of the Bonds will have 110 lien or security intermt in any rebate or 
refund paid by DTC to the Paying Agent which arises from the payment by the Paying Agent of principal of or interest on 
the Bonds to DTC. 

Notwithstanding anything to the contrary in the foregoing paragraphs, the Tender Agent shall accept any 
notice of tender from any Beneficial Owner of any Bond held in bwk-entry form, but shall make payment of the purchase 
price thereof only to the registered owner of such Bond. 

DTC may discontinue providhg its newices as securities depository with respect to the Bonds at any time 
by giving reasonable notice to the Issuer8 or the Trustee. In such event or if the Company determines to discontinue the 
services of DTC, certificates for the Bonds will be delivered as described in the Instrument unless a successor securities 
depository is appointed by the Issuers {with the consent or at the ditecth of the Company). 

TBE ISSUERS, THE COMPANY AND TEE TRUSTEE CANNOT AND DO NOT GIVE ANY 

PARTICIPANTS, INDIRECT PARTICIPANTS OR ANY BENEFICIAL OWNER, WITH RWPEC" To, AMONG 
0TIIER "HINGS, (l) THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC OR ANY DIRECT OR 
INDIRECT PARTIC@-, 0 THE PAYME" BY DTC OR ANY DIRECT OR INDIRECT PARTTcIpANT OF 
ANY AMOUNT WFFH RESPECT TO PRINCIPAL OF, OR PREMIUM, IF ANY, OR INTEREST ON, THE 
BOND@ (IIl)THE DISTRIBUTION OF ANY REDEMPTION OR oT1Bl&R NOTICES SENT TO DTC OR 
CEDE & CO. (INCLUDING THE TIMELINESS OF SUCH DISTRIBUTION); OR ANY CONSENT GIVEN 
OR OTBER ACTION TAKEN BY DTC OR CEDE & CO. AS BONDHOLDER. 

ASSURANCES, AND NONE OF THEM HAVE ANY mspommm OR OBLIGATIONS TO DIRECT 

The inf~nnation in this section Coacerning DTC and DTC's book-entry system has been obtained from 
sources that the Company believes to be reliable, but neither the Issuers nor the Company nor the Underwriters take MY 
responsibility for the accufacy thamf. 

The Letters oP Credit 

The following descriflion applies to each of the Marimpa Series A and B Mters of Credit, the Maricopa 
Series C Letter of Gredit, the Maricopa Series D, E and F Mkrs of Credit end the F d g t o n  Letter of Credit. The 
Letters of Credit are irrevocable obligations of the applicable Credit Provider to pay to the Marimpa Trustee or the 
Fannington Trustee, as the cas6 may be, upon request, (i) in order to pay interest on the respective Series of Bonds as such 
interest becomes due, an amount not exceeding the intemt on such Series of Bonds for up to 9ixry-two days computed at 
the rate of 12% per annum, and (ii) in order to pay principal on the respective Series of Bonds as such principal becomes 
due, an amount not exceeding the principal amount of the respective Series of Bonds. Bach Letter of Credit will terminate 
on the earliest of (i) the stated expiration date of the Letter of Credit (as described below), (ii) the substitutionof an Alternate 
Credit Facility (as described below). (iii) the date notified to the applicable Credit Provider by t h ~  applicable Trustee as the 
date on which there is no longer any related Bond outstanding, (iv) the Credit Pmider honoring a draft upon the maturity, 
acceleration, redemption, or purchase due to mandatory tender under the Circumsm described in subparagraphs (c). (d) 
and (e) of the first paragraph under the heading "-Mandatory Tender for Purchase'' above, of all of the related Series of 
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Bonds and, in any event, at the close of business on the effective date of any such mandatory tender; or (v) the Credit 
Provider honoring a draft upon purchase due to mandatory tender upon a change in Rate Period of the related Series of 
Bonds to a Term Rate Period or a Flexible Rate Period, and in my event, at the close of business on the effective date of 
a change in Rate Period of the related Series of Bonds to a Term Rate Period or a Flexible Rate Period. The stated 
expiration date of each of the Letters of Credit is as follows: 

Maricopa Series A and B 
Maricopa Series C 
Maricopa Series D, E and F 
Parmington Series A 

November 15, 1996 
Jauuary.14, 19% 
May 15, 1997 
February 15,1995 

The termination of a Letter of Credit may result in a mandatory tender of the related Series of Bonds unless certain 
mnditions are satisfied. See "-Mandatory Tender for Purchase." 

The obligation of the applicable Credit Provider under the related Letter of Credit will be redut%d to the 
extent of any drawings thereunder. With respect to a drawing by the applicable Trustee to pay interest on the related Series 
of Bonds, unless the TNSW has received from the applicable Credit Provider within seven calendar days from the date of 
such drawing a notice that the Credit Provider has not been reimbursed, the Trustee's right to draw under the Learn of Credit 
will be automatically reinstated by the amount of Buch drawing. With respect to a drawing by the applicable Trustee to pay 
the purchase price of the related Series of Bonds tendered for purchase, except in the case of a mandatory tender of the 
related Series of Bonds under certain circuxnstances, the amount available under the related Lettar of Credit for the payment 
of principal of and interest on such Bonds will be reinstated to the extent the Credit Provider is reimbursed for amounts so 
drawn. 

Notice from a Credit Provider to the related Trustee of the failure by the Company to reimburse the Credit 
Provider pursuant to the terms of the related Reimbursement Agreement within seven days of a drawing or notice from a 
Credit Provider to the related Trustee of an event of default under the related Reimbursement Agreement will result in a 
mandatory tender of the related Series of Bonds. See "-Mandatory Tender for Purchase. " Only the Trustee for a particular 
Series of Bonds is entitled to make a drawing under the related Letter of Credit supporting such Series. 

Substitution oP Credit Facility 

As provided in the Instrument, the Company may at any time terminate any Credit Facility; provided, 
however, that the Company may not terminate any Credit Facility for a Bond during any Term Rate Period or Flexible 
Segment with respect to such Bond. See "-The Ordinance and the Indenture-Credit Facilities; Credit Provider Bonds." 
If there shall have been delivered to the Issuer and the Trustee (i) a substitute Credit Facility and (ii) an opinion of bond 
counsel to the effect that the delivery of such Credit Facility to the Trustee is p d t t e d  under the Act and the Agreement 
and complies with the terms of the Agreement and the Instrument and that the delivery of such Credit Facility will not 
adversely affect the Tax-Exempt status of interest on the Bonds, then the Trustee shall accept such Credit Facility. In the 
event that the Company elects to terminate a Credit Facility or to provide a substitute Credit Facility, the related Series of 
Bonds are subject to mandatory tender unfess the Trustee shall have received written confirmation from each Rating Agency 
(as defined in the Instrument) then rating such Bonds at least twenty days prior to such termination or substitution that such 
Rating Agency's then cumnt rating on such Bonds will not be l o w e d  or withdrawn as a result of such termination or 
provision. Subject to the qualiflcations stated above, the Company is not required to maintain a Credit Facility in support 
of the Bonds. 
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THEAGREEMENTS 

The Loan Agreement and the Sale Agreement will operate independently of each other. However, 
except as otherwise described, each Agreement contains substantially the same terms and pmvidom, and the following 
is a summary of certain provisions of eacb Agreement. All references In this summary fo the Agreemat, the Issuer, 
the Bonds, the M r  Bonds, the Instrument, the hoject and d m i k  repeneneeS sball be read 98 dating to each of 
the two Agreements and the huer, the Bonds, the Prior Bonds, ule Indenture or Ordinance and the Project related 
thereto unlees the context clearly indicatet? otherwise. 

The Maricopa Issuer will enter into the Loan Agreement with the Company. pursuant to which the Marimpa 
Issuer will lend to the Company the proceeds from the isswnce and sale of the Bonds to repay the loan payments associated 
with the Prior Bonds and to facjlitate the &emption of the Prior Bonds. The Loam Agmment will provide that all right, 
title and interest of the Issuer in and to the Loan Agreement (except for the right to receive payment of ccrtain fees and 
expensee, certain notices and certain rights of indemnification and the right to give appc6vd~ or consents purauant to the 
Agreement) will be assigned to b e  Trustee, as security for the benefit of the holders of Bonds. 

1 

The City of Farmington will enter into the Sale Agreement with the Company confirming the prior sale 
of the Company’s interests in the Farmington Project by the Company to the City of Famhgton and then by the City of 
Farmington to the Company. The purchase price of the Farmington Project to be paid by the Company includes an amount 
equal to the aggregate of the principal and premium, if any, and interest on the Farmlngton Bonds. 

Amendment of Description of the Praect 

In the event that the Company deaires to amend or supplement the Project, and the Issuer approves of such 
amendment or supplement, the Issuer witi enter into, and will instruct the Trustee to consent to, sach amendment or 
supplement upon receipt of: 

(i) a certificate of the Company describing in detail the proposed changes and stating that they will 
not have the affect of digqualifying any component of the Project as a facility that may be finanoed pursuant to the 
Act; 

, 

(ii) 

(iii) 

a copy of the proposed form of amended or supplemented Project description; and 

aa opinion of miomally rm@zed bond counsel to the effect that such proposed changes will not 
adversely affect the Tan-Bxeinpt status of interest on the Bands. 

Repayment Installments (Loan Agreement); Purebase Price IustalhenttI (!Me Agreement) 

The Company has agreed under the Loan Agreement to make repayment installments (“Repayment 
Instatlments”) in amounts sufficient to pay the principal of and premium, if my, and interedt on the Machpa Bonds when 
due; provided, however, that the Company’s obligation to make such payment8 wilt be deemed satisfied and discharged to 
the extent of the compndiug payment made by any Credit Provider under a Credit Facility. The Company has agmd 
under the Sale Agreement to pay the Purchase Price of the Fatmington Project (“Purchase Price Installment”), which is au 
amourit equal to the aggregate principal amount of the Fadngton 198s A Prior Bonds and the FarmingtOn Bonds, plus 
interest on such amount outstanding from time to time, in the 8mount(l and at the times necessluy to enable the Farmington 
Trustee, on behalf of the Farmington Issuer, to pay when due all amount8 payable with respect to the Farmington 1985 A 
Prior Bonds and the Fanmington Bonds, whether as principal, premium, intereet or othedae, and, whether at maturity, upon 
redemption or otherwii. The company’s obligations to pay the Purchase Price will be reduced from time to time by any 
amount drawn under the letter of credit supporting the FarmingtOn 1985 A Prior Bonds and a Credit Facility supporting the 

- 19- 

Page 24% of 695 



FarmingtOn Bonds and applied to the comqonding payment of principal of and interest on the Farmington 1985 A Prior 
Bonds aad the Farmington Bonds. 

The Company has the option and in certain circumstances the obligation to prepay dl or a portion of the 
Repayment Installments or the Purchase Price Installments upon the happening of certain events as described under "The 
Bonds-Redemptionof Bonds" and "The Indenture and the Ordhuce-Acceleration." To the extent mandatory redemption 
of the Bonds is required as described under "The Bonds-Redemption af Bonds-Mandatory Redemption," the Company 
must make the required prepayment (a) within 180 days of any Determination of Taxability giving rise to such prepayment, 
(b) i d i a t e l y  in the case of any acceleration of payments following an event of default under the Agreement a d  
(c) immediately upon receipt from the Trustee of any acceleration of the maturity of any Bonds pursuant to the Instrument. 
In the event the Company elects or is required to make a prepayment under the Agreement, the Company must give written 
notice to the Issuer and the Trustee of such prepayment. 

The Company's obligatiom to make payments required by the Agreement and to perform and observe the 
other agreements on its part contained in the Agreement are absolute and unconditional. Until such time as the principal 
of and premium, if any, and interest w all of the Bonds shall have been fully paid (or provision for the payment thereof shall 
have been made as required by the lastrummt), the Company shall perform and observe all of its agreemts contained in 
the Agreement and will not terminate the Agrement, except as otherwise provided therein. 

Spdal  Covenants of the Company 

Special covmants of the Company under the Agreement include the following: 

Maintenance of corn0 rate Bxistenq. The Company agrees that during the term of the Agreement it will 
maintain its corporate existence in good standing and will not dissolve or otherwise dispose of all or substantially all of its 
assets and will not consolidate with or merge into another person or permit one or more other persons to consolidate or 
merge into it; provided that the Company may consolidate with or merge into another person, or p e d t  one or more other 
pereons to consolidate with or merge into it, M sell or otherwise traasfer to ano?her person all or substantially all of its assets 
aad thereafter dissolve. provided that (1) either (a) the Company is the surviving person or (b) the surviving, resulting or 
transferee person, as the case may be, (i) assumes and agrees in writing to pay and perform all of the obligations of the 
Company under the Agreement and (ii) qualifies to do businem in the State of Arizona (with respect to the Loan Agreement) 
or New Mexico (with respect to the Sale Agreement); and (2) the Company shall deliver to the Trustee an opinion of 
nationally recognized bond counsel to the effect that such consolidation, merger or transfer and dissolution does not in and 
of itself adversely affect the Tax-Exempt status of interest on the Bonds. 

Assiemnem . The rights and obligations of the Company under the Agreements may be assigned by the 
Company, with the written consent of the Issuer, in whole or In part, provided that, any assignment other than an assignment 
described above under "Maintenance of Corporate Existence," will be subject to the following conditions: (i) no such 
assignment shall relieve the Company from primary liability for any of its obligationsunder the Agreement, and the Company 
shall continue to remain primarily liable for the payments specified in the Agreement and for the performance of its other 
obligations thereunder, (ii) the Company shall retain such rights and interests as will permit it to perform its obligations under 
the Agreement, and rmy assignee from the Company shall asume the obligations of the Company to the extent of the interest 
assigned aad (iii) the Issuer and the Trustee shall be furnished a true and complete copy of such assignment together with 
an- t of assumption and an opinion of nationally recognized bond counsel that such assignment will not, In and of 
itself, adversely afi6ect the Tax-Exempt status of interest on the Bonds. 

and Rm&. The Company agrees that, to the extent withii its control, as long as it owns or 
operates the Project, it will maintain the Project, or cause the Project to be maintained, in as reasonably safe condition as 
its operations shall permit and in good repair and in good operating condidon, ordinary wear aud tear excepted, making from 
time to time all mxssary repairs thereto and renewals and replacements theme provided, however, that the Company will 
have no obligation to maintain, preserve, keep, repdr, mplace or renew any item or portion of the Project (a) the 
maintenance, preservation, keeping, repair, replacement or renewal of which becomes uneconomic becaw of damage or 
destruction or obsolescenoe (including economic obsolescence) or change in governmental standards and regulations, or the 
termination of the operation of the generathg facilities to which the portion of the Project is an adjunct, and (b) with respect 
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to which the Company has furnished to the Issuer and the Trustee a certificate executed by an authorized Company 
representative that the maintenance, preservation, keeping, repair, replacement qr renewal of such portion of such Project 
is being discontinued for one of the foregoing reasons, which shall be stated therein. 

The Company shall have the privilege at its own expense of remodeling the Pmject or making substitutions, 
modifications aud improvements to the Project from time to time as it, in its discretion, may deem to be Miable for its 
use8 and purposes, which remodehg, substitutions, modifications and improvemehk? shall be included under the terms of 
the Agreement as part of the Project. 

Tax Covenants 

Umder the Loan Agreement, the Maricopa Imer certifies and represcats that it has not taken. and the 
Marimpa Issuer covenants and agrees that it will not take, any action which mults in interest paid on the Maricopa Bonds 
being included in gross income of the holders of the Marimpa Bonds for federal income tax purposts; and the Company 
certifies and represents that it has not taken or, to the extent within its contml, permitted to be taken, and the Company 
covenaats and agrees that it will not take or, to the extent within its control, permit to be taken, any action which will cause 
the interest on the Maricopa Bonds to become includable in gross h m e  of the holders ?hereof for federal income tax 
purposes (except for any Maricopa Bond during any period while such Marimpa Bond is held by a "substantial user" of the 
Mpticopa Plant or a "related person" within the meaning of Section 103@)(13) of the 1954 Code); provided that none of the 
covenants a d  agreements contained in the Loan Agreement shall require either the Company or the Maricopa Issuer to enter 
au appearance or intervene in any administrative, legislative or judicial proceeding in COllllsCtIOn with any changes in 
applicable laws, rules or regulations or in CoMectiOn with any dechim of any court or administrative agency or other 
governmental body affecting the taxation of interest on the Maricopa Bonds. 

Under the Sale Agreement, the Farmington Issuer covenants and agrees that it will not take or omit to take 
any action reasonably withim its control that will cause the Padugton Bonds to be "arbitrage bonds" within the meaning 
of Section 148 of the 1986 Code or otherwise subject to fed& income taxation by reason of Sections 103 and 141 through 
150 of the 1986 Code and any applicable regulations thereunder. The Company certifies and represents that it has not taken 
or, to the extent within its control, permitted to be taken, and the Compaay covenants and agrees that it will not take or, 
to the extent within its control, permit to be taken, any action which will cause the interest 011 the Farmington Bonds to 
become includable in gross income of the holders thereof for federal income tax purposes (except for any Farmington Bond 
&ring any period while such Parmington Bond is held by a "substantial user" of the- FinmingtOn Plant or a "related person" 
within the meaning of Section 103@)(13) of the 1954 Code), None of the covenants and agreements contained in the Sale 
Agreement will require either the Company or the Farmington Issuer to enter an appearatwe or intervene in any 
administrative, kgislative or judicial proceedig in conntction with any changes in appliible laws, rules or regulations or 
in connection with any decisions of any wmt or admiaistrative ageacy or other g0venmmt.d body affecthg the taxation of 
inmat on !he Farmington Bonds. 

Events of Default 

Any one of the following events will constitute an event of default under the Agreement: 

(a) failure by the Company to pay Repayment Installments (in the case ofthe Loan Agreement) 
or Purchase Price Installments (in the case of the Sale Agreement) when due with respect to a Series of 
Bonds; 

(b) failure of the Company to observe and perform any covenant, condition or agreemeat on its 
part required to be observed or performed by the Agreement (other than a failure resulting in an Event of 
DeWt referred to in (a) above) which continues for a period of sixty days after written notice, which 
notice shall specify such fnilure and request that it be remcdii, given to the Company by the Issuer or the 
Trustce, unless the Issuer aad the Trustee shall agree in writing to an extension of such time; provided, 
however, that if the failwe stated in the notice cannot be COITBcted within such period, the Issuer and the 
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Trustee will not unreasonably withhold their consent to an extension of such time if cmrrective action is 
instituted within such period and diligently pursued until the default is corrected; or 

(e) certain specified events of bankruptcy or insolvency of the Company. 

The Company shall not be deemed in default under clause (b) above if and 90 long as the Company is unable to carry out 
its agreement under the Agreement by reason of certain causes or evwts not reasonably within the control of the Company, 
as specified in the Agreement. 

Remedies on Default 

Whenever any Event of Default shall have occurred and shall continue, 

(a) The Trustee may, and upon the written request of the holders of not less than 25% in aggregate 
principal amount of the Bonds outstauding, shall, by notice in writing delivered to the Compatly with Coptee of such 
notice being sent to the Issuer and each Credit Provider, declare the impaid balance of the loan (in the case of the 
Loan Agrewnent) or the purchase hice (ii the case of the Sale Agreement) attributable to the affected Bonds and 
the interest accrued thereon to be immediately due and payable, and such interest and principal shall thereupon 
become immediately due and payable; provided, however, that the Trustee shall not accelerate the unpaid balance 
of the loan (in the case of the Loan Agreement) or the Purchase Price (in the case of the Sale Agreement) 
attributable to any series of Bond8 secured by a Credit Facility without the prior written consent of the applicable 
Credit Provider. Upon any such eoceleration the Bonds of the affected Series shall be subject to mandatory 
redemption as provided m the Instrument. 

(b) The Trustee may have aux%s to and may inspect. examine and make copies of the books and records 
and any and all Bcooullts, data and federal income tax and other tax returns of the Company. 

(c) "he Issuer dr the "nutee may take whatever action at.1aw or in equity as may be necessary or 
desirable to collect the payments and oth& amounts then due and thereafter to become due or to enforce 
performance and observance of any obligation, agreement or covenant of the Company under the Agreement. 

The provisions of clause (a) of the preceding paragraph are subject to the condition that if, at any time after 
any portion of the loan (in the case of the Loa0 Agreement) or the unpaid balance of the Purchase Price of the Farmingmn 
Project (in the case of the Sale Agreement) shall have been declared due and payable, and before any judgment or decree 
k r  the payment of the moneys due shall have been obtained or entered, there shall have been deposited with the Trustee a 
sum sufficient to pay all the principal of the affected Bonds matured prior to such declaratioh and ali nlatured installments 
of interest (if any) upon all such Bonds, with interest on such overdue installments of principal as provided herein, and the 
reasonable expenses of the Trustee, and any and all other defaults actually known to the Tn~stee (other than in the payment 
of principal of and interest on such Bonds due and payable solely by reason of such declaration) shall have been made good 
or cured to the satisfaction of the Trustee or provision deemed by the Trustee to be adequate shall have been made therefor, 
then the holders of at least a majority in prhcipal amount of the affected Bonds then outstanding by written notice to the 
Issuer and to the Trustee accompanied by the written consent of the Credit Provider with respect to the affected Bonds, may, 
on behalf of the holders of all the Bonds, rescind and annul such declaration and its consequences and waive such default. 
No such recision and mulment wlll atend to or affect any subsequent default or impair or exhaust any right or power 
consequent therm. 

Insurance; Condemnation (Me Agreement) 

So long as any of the Farmington Bonds are outstanding, the Company has agreed to maintain, through 
a program of self-insurance or otherwise, such fire, casualty and other insurance with respect to the Farmington Project as 
is customarily carried by decuic utility companies with respect to similar facilities, and all proceeds of such insurance shall 
be for the account of the Company. In the event that title to or the temporary use of the Fannington Project or any part 
thereof shall be taken in condemnation OT by the exercise of the power,of eminent domain by any governmental body or by 
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any person, fm or corporation acting under govemmentai authority, the net proceeds of any award shall, to the extent of 
the Company's interest therein, shall be paid for the account of the Company, and the City of Fannington sball cooperate 
fully in the handliog and conduct of any condemnation proceeding. 

Fees, Expensea and Indemdficntbn 

The Company has agreed to pay certain expenses in connection with the issuance of the Bonds and the 
refinanciig of the Project. The Company will indemniQ the Issuer and the Trustee against certain costs and charges, 
including the reasonable feea of attorneys incurrad in good faith or arising out of or in connection with any collection or 
enforcement action under the Agreement. ThC Company will also indemnifv and hold harmless the Issuer and the 'Ihtstee 
against certain liabilities arising out of or comected with the Project, the issuance of the Bonds or the performance of the 
Instrument. 

. 

~ s % a m M  

Pursuant to the'Instrument, the Issuer will assign to the hustee its rights under and interests in, but not 
its obligations under, the Agreement, other than its rights to receive its fees and cxpenaes snd its rights to indemnification 
as described above, and certain rights to d e  notices and to provide consents under the Agreement. I 

Amendments 

Jixcept under certain limited circumstances set forth in the Agreement and the Instrument, the Agreement 
may not be amended without the prior written consent of the Trustee and the credit Provider for the related Series of Bonds. 
See "The Indenture and the Ordinance-Amendments. " 

The Indenture and the Ordinance will operate independmtly of each other. However, except as 
otherwise described herein each Instrument contaias substantlslly the same terms and provisions, and the following 
fs a summary of certain pmvisiim of each Instrument. All refemma In this summary to the Instrument, the Issuer, 
the Agreement, the Bonds, the PmJect and similar rePereneee shall be read as relating to each of the two Instruments 
and the Issuer, the Agreement, the Bonds and the Project related thereto unIess the context clearly indicates otherwise. 

The Ordinance, in addition to providing. for the issuance of the Fansington Bonds, &SO provides for the 
issuance of 1994 Series B Farmington Bonds in the maximum aggregate principal amount of $65,750,000, which will not 
be issued in connection with the issuance of the Bonds. 

Bond Fund; Series Credit Facility Accounts 

The Bond M, into w h i  the Revenues derived under the Agreement and main other amounts specified 
m the Instrument (including all amounts received by the Trustee pursuant to any Credit Facility except amounts to be used 
to pay the purchase price of tendered Bonds) will be deposited, will be mhtaind with the Trustee. While any Bonds are 
outstanding and except as otherwise provided in the Instnunent, moneys in the Bond Fund will be used for the payment of 
the principal of and premium, if any, and 'interest on, the Bonds as the same shall become due, whether at maturity, upon 
redemption or acceleration or otherwise. 

-23- 

r 

Page 252 of 695 



Within the Bond Fund, the Trustee shall establish and maintain a separate Series Credit Facility Account 
with respect to each Series of Bonds. Except to the extent such proceeds are used to pay the purchase price of Bonds 
tended. proceeds of drawings under any Credit Facility provided with respect to a Series of Bonds shall be deposited in 
the applicable Series Credit Facility Account. 

In making paymeats of principal of, premium, if any, a d  interest on a Series of Bonds, the Trustee shall 
(a) fmt used any Available Amounts held in the Bond pund, other than amounts held in the Series Credit Facility Accounts, 
@) then use amomts held in the applicable Series Credit Facjlity Acco\mt. and (c) then use any othcr Revenues (as deflned 
in the Instruments) received by the Trustee (except amounts m deposit in the Series Credit Facility Accounts established with 
respect to other Series of Bonds). -.. 

Inveatment of h d e  

Except as provided in the Agreement and the Instrument, my moneys held in any fund or account 
established pursuant to the Instrument, including the Bond Fund, shall be invested by the Trustee, upon written direction of 
the Company, in any securith or other evidences of indebtedness or demand deposits to the extent such investments are 
permitted under the laws of the State of Arizona (in the w e  of the Indenture) or New Mexico (in the case of the Ordinance), 

Credit Facilities; Credit Provider Bonds 

The Trustee will accept the Letters of Credit as the initial Credit Facilities with respect to the Bonds. See 
“The Bonds-The Letters of Credit.” The Company has the right at any time to terminate any Credit Facility and to provide 
a substitute Credit Facility with respect to any Series of Bonds; provided, that no such temhation or substitution may be 
made with respect to any Bond during any Term Rate Period or Flexible Segment witb respect to such Bond. 

In the w e  of a Credit Facility in the form of a letter of credit, the ’Ikustee shall draw on such Credit 
Facility subject to and in accordance with its terms, in order to receive payment thereunder not later than the time payment 
is due on the Bonds on the following dates in the following amounts: 

(i) On each Intereat Payment Date, in ao amount which will be MicIent to pay all intereat due and 
payable on the outstanding Bonds of the related Series on such Merest Payment Date; 

On any date fixed for payment, defeasance (if a defeasance drawing is’allowed under the applicable 
Credit FaciIity) or demption of the related Series of Bonds in part, in 811 amount which, together with amounts 
&awn pursuant to clause (i) above, will be suffiimt to pay the a m m  due on such Bonds, including accNed 
interest; 

(ii) 

(iii) On the date fixed for payment of the related series of Bonds in connection with any declaration 
of the acceleration of the maturity of the Bonds of such Series following an Event of Default, in an amount which 
will be sufficient to pay all principal and interest due on such Bonds as a result of such declaration on the date fixed 
for such payment; 

(iv) On each Purchase Date, in an amount sufficient to pay the purchase price of any Bonds of the 
related Series tendered or deemed tendered pursuant to the Instrument and for which such purchase price has not 
been received upon the remarketing of such Bonds; and 

(v) On the h d  maturity, defeasance (if a defeasance drawing is allowed under the applicable Credit 
Facility) or redemption date of the Bonds of the related Series in an amount which, together with amounts ’drawn 
pursuant to clause (i) above, will be sufficient to pay the principal, premium, if any, and interest due on all 
outstanding Bonds of such Series on such final maturity, defeasance or redemption date. 

Any Bonds purchased with a drawing under a Credit Facility pursuant to clause (iv) above either (i) SUI 
be registered in the name of or as otherwise directed by the Credit Provider and delivered to or upon the order of such Credit 
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Provider or (ii) shall be held by the Tender Agent or such other person as may be designated by the applicable Credit 
Provider in the name and on behalf of the Company of 88 otherwise provided by such Cndit Provider and pledged to such 
Credit Provider, in each c 8 ~ e  in accordance with the tenus of the applicable Reimbursement Agrement; provided, that if 
such Bonds are then registered in the name of DTC or its Nominee, the Trustee shall immediately upon making any draw 
on a CFedit Facility pursuant to clause (iv) above notify the Tender Agent, Upon receipt of such notice, the Tender Agent 
shall direct DTC to cause any Bonds purchesad with the proceeds of such draw to be transferred to svch account at DTC 
as may tie directed by the credit Provider, and such Bonds shall be held in the name of or for the account of the applicable 
Credit Provider or as may be directed by such Credit Provider (such Bonds, "Credit Pmvider Bonds"). 

Events oP Default 

The Instrument defines the occurrence of any of the following events to be an "Event of Default" with 
respect to the Bonds: , 

I 

> : .  

(a) failure to make payment of my installment of interest on any Bond when such installment shall 
have become due and payable; 

(b) failure to make due aad punctual payment of the principal of or premium, if any, on any Bond 
at the stated maturity thereof, or when such Bond ha9 become due and payable upon proceedings for 
redemption thereof, or upon the maturity thereof by doclaration of d e r a t i o n  or faihare to make any 
payment aecessary to purchase Bonds tendered for purchase in armdance with the Instnunwt; or 

(c) default by the Iesyer in the pdormanca or observance of any other of the covenauts, 
agreements or conditions on its part contained in the Instrument or in any Bond and the continuance of such 
default for a period of 60 days after written notice thereof shall have been given to the Issuer, the Company 
and each Credit Provider by the Trustee, or to the Issuer, the Company, each Credit Provider and the 
Trustee by the holders of not lea5 than 25% in aggregate principal amount of the Bonds at the time 
outstanding; provided that if the Issuer, the Company or a Credit Provider diligently pursues the correction 
of any such failure which cannot be corrected within 60 days, such failure will not constitute an Event of 
Defanlt. 

Acceleration 

Uponthe occurrence and continuationof an hent of Default, the Trustee may, and upon the written request 
of the holdem of not la98 than 25% in aggregate principal amount of the Bondis then outstanding shall, by notice in writing 
delivered to the Company and each Credit Provider. declare the principal of all Bonds then outstauding and the interest 
accrued theseon i m m d i y  due and payable, and such principal and interest shall thereupon become and be immediately 
due aad payable; provided, however, that with respect to my Suia of Bonds secund by a Credit Facility, the Trustee shail 
not accelerate the maturity of such Series of BonQ without the prior consent of the applicable Credit Provider. The 
Instrument provides, h e w ,  that the Trustee is not required to take any action upon the occurrence and continuation of 
an Event of Default under (c) above until the Tiustee has actual notice or knowledge of such Event of Default. After such 
declaration of acceleration, the Trustee shall immediately take such actions as are necessary to realize moneys under each 
Credit Facility and shall declare a l l  Repayment installments relating to the Mariapa Bonds or PUrJlase Price Installments 
relating to the Farmingtop Bonds, as the case may be, payable under the Agreement to be immediately due and payable in 
accordance with the terms thereof. Such provisions for acceleration are, however, subject to the condition that if, at any 
time after the principal of any Bonds of a Series shall have been declared due ami payable, and before any judgment or 
decree for the payment of moneys due shall have been obtained or entered, there shall have been deposited with the Tmtee 
a sum sufficient to pay all of the principal of such Bonds matured prior to such declaration and all matured hitallments of 
interest (if any) on such Bonds, with interest on such overdue installments of priacipal as provided in the Agreement and 
the reasonable expenses of the Trustee, and all other defaults kuown to the Trustee (other thaa in the payment of principal 
of and interest on such Bonds due and payable solely by reason of such declsrati8n) under the Instrument are cured to the 
satisfaction of the Trustee or provision deemed by the Trustee to be adequate shall have been made therefor, then the holders 
of a majority in aggregate principal amount of the Bonds of such Series then outstanditlg by written notice to the Issuer and 

i 
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the Trustee accompanied by the written consent of the Credit Provider with respect to sucb series may annul such declaration 
with respect to such Series and its consequences. 

Other Remedies 

In addition, upon the occurrence and continuation of an Event of Default the Trustee may, and upon the 
written request of the holders of a majority in aggregate principal amount of the Bonds then outstanding and receipt of 
indemnity to its satisfaction will, pursue any available remedy at law or in equity by suit, action or special proceedi  to 
enforce its rights or the rights of the holders of the Bonds un& the Act or the Instrument. 

No holder of any Bond shall have the right to institute any suit, action or proceeding in equity or at law 
for the enforcement of any remedy unless such holder has given notice to the Trustee of the occurrence of an Event of 
Default, the holders of at least a majority in aggregate principal mount of Bonds then outstaading shall have made written 
request to the Trustee to so act, such holders shall have tendered to the Trustee reasonable indemuity against costs, expenses 
and liabilities, and the Trustee shall have fafled to so act within thirty days after receipt of such written request and tender 
of indenmity. Nothing contained in the Instnunent shall, however, without the consent of the holder of such Bond, affect 
or impair the right of the holder of any Bond to enforce the payment of the principal of and premium, if any, and interest 
on such Bond out of Revenues on and after the mpective due dates exprased in such Bond. 

AmendmaaQ / 

Without the consent of or notice to any of the holders of the Bonds, but with the consent of the Credit 
Provider for the 8ffeckd Series of Bonds, the Marimpa Issuer aad the Maricopa Trustee may enter into or adopt 
supplementd Meatures, or the Farmington Isrmer may adopt and the Parmlngton Trustee may accept supplemental 
ordinances, as the case may be, and the Trustee may, without the aDlLBent of any holders of the Bonds, consent to any 
waiver, amendment or modification ("Amendment") to the Aareement or any Credit Facility ("Document") in each case for 
any one or more of the following purposes: (a) to add to the covenants or agreements of the Issuez contained in the 
Instrument, or of the Company or any Credit F r o v i i  mtaiaed in any Document, other wvemts and agreementa thereafter 
to be obsemd, or to assign or pledge additional security for the Bonds, or to surrender any right or power reserved to or 
conferred upon the Issuer or the Company in such Document, provided that no such change shall materially adversely affect 
the interests of the holders of the Bonds, (b) to make such provision for the curing of any ambiguity, inamsistency. defect 
M Omission in the Instnunent or any Document or in regard to matters or questions arising thereunder as the Issuer may 
deem necessary or desirable and not incoasistent with the Instnunant and which shall not materially adversely affect the 
interest of the holders of the Bonds, (c) to permit the qualification of the Instrument under the Trust Mmre Act of 1939 
or any other similar federal statute and, if tbey so detarmine, to add to the Instrument or any indenture or ordinance, as the 
case may be, supplemental thereto any other terms, conditions and provisions as may be permitted by such Trust zndenture 
Act of 1939 or similar fed+ statute and which shall not adversely affect the interest of the holders of the Bonds, (d) to 
provide for any additional procedutes, covenants or agreements necessary to maintain the Tax-Exempt status of interest on 
the Bonds, (e) to modify or eliminate the book-entry registration system for any of the Bonds, (f) to provide for the 
procedures quired to permit any holder of a Bond to separate the right to receive interest on the Bonds from the right to 
reCcive principal thereof and to sell or disposa of such rights, as contemplated by Secrion 1286 of the Code, (g) to provide 
for the appoiutment of a ca-trustee or the succession of a new Trustee, Registrar or Paying Agent, (h) to change the 
description of the Project in the Agreement in mdance with the provisions thereof and of the Tax Certificate; (i) to 
provide for a Credit Facility; (i) in umuection with any other change which, in the judgment of the Trustee, will not 
adversely affect the security for the Bonds or the Tax-Exempt status of interest therem or otherwise materially adversely 
affect the holders of the Bonds; or 0 to modify, alter, amend or supplement the Instlumcat or any Document in any other 
respect if the effedivc date of such supplemental indenture or ordinanca or Amendment is a date on which all Bonds affected 
thereby are sabject to mandatory tender for purchase or if notice of the proposed supplemental indenture or ordinance or 
Amendment is given to holders of the affected Bonds at least thirty days before the effective date thereof and, on or before 
such effective date, such holders of Bonds have the right to demaud purchase of their Bonds pursuant to the Instrument, 

~ 

Any other modWcation or amm%ent of the Instrumeat or the Agreement may be made only with the 
consent of the holders of a maiOrity in aggregate principal amount of the Bonds (or, if such supplemental indenture or 
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ordinance or Amendment is only applicable to a Series of Bonds, such Series of Bonds) at the time outstandimg and the Credit 
F~oviders for the affected Series of Bonds. No such modification or amendment shall be made which will have the effect 
of extending the timc fix payment or reducing any amount due and payable by the Company pursuant to the Agreement 
without the consent of all the holders of the Bonds, and no such supplemental indenture or ordinance shall (1) extend the 
fixed &ty of any  BO^ or redu~e the rate of intmest there00 or extend the time of payment of interest, or reduce the 
amount of the principal thereof, or reduce my premium payable on the redampton thereof, without the cimsent of the holder 
of each Bond so affected, or (2) reduce the aforesaid percentage of holders of B o d s  whose umsent is required for the 
execution of such supplemental indenturea or md-. as the case may be, OT permit the creation of any lien on the 
Revenues prior to or on a parlty with the lien of the Instrument, except as permitted by the I n s t m t ,  or p d t  the creation 
of any preference of my holder of a Bond over any other holder of a Bond or deprive the holders of the Bonds of the lien 
created by the Instrument upon the Revenues or the pledge of any Credii Facility. without the consent of the holders of all 
the Bonds then outstanding. 

The Trustee shall not execute any indenture or accept any ordinance, as the case may be, supplexnental to, 
or amendatory of, the Instrument or consent to any amendment to any Document unless the Trustee shall have received the 
prior written consent of the Company. 

Defeasance 

If at any time the entire indebtedness or obligation on all outstanding Bonds shall have been paid (or shall 
be deemed to have been paid) and if all other sums payable under the lnstrumem by the Issuer shall be paid and discharged, 
and upon the occurrence of certain other conditions, the Instrument shall terminate, and the Trustee shall aoknowledge its 
satisfaction and discharge. 

Upon the deposit with the TIustee, in trust, at or before maturity, of money or securities in the necessary 
amount to pay or deem outstanding Bonds, whether upon or prior to their maturity or the redemption date of such Bonds 
(pmvided that, if such Bonds are to be redeemed prior to the maturity thereof, notice of such redemptim shall have been 
given or provision satisfactory.to the Trustee shall have been made for giving such notice), all liability of the Issuer and the 
Company in respect of such Bonds shall cease, terminate and be completely discharged, except that the Issuer and Company 
will remain liable for such payment but only from, and the holders of the Bwds wiU thereafter be entitled only to payment 
(without interest accrued thereon after such redemption date or maturity date) out of, the money deposited with the Trustee 
as aforesaid for their payment. 

C o n d n g  the Trustee 

"he Issuer, in the absence of an Event of Default, at the direction of the Campany, or the holders of a 
majority in aggregate principal amount of the Bonds at the time outstanding may. at any time, remove the Trustee and 
appoint a successor Tn~stee. Under the Insaument, the Trustee must be a corporation or banlcing association organized and 
doing business under the laws of the United States of America or a state t h d ,  authorid under such laws to exercise 
corporate trust powers, have a combined capital and s q l u s  of at least $50,OOO,O00 and be subject to supervision and 
examination by federal or state authorities. The Trustee may at any time resign by giving written notice to the Issuer, the 
Company and the Credit Providers and by giving to the holders of the Bonds notice either by publication of such resignation, 
which n o t b  shall be published at least once in a qualified newspaper, or by mailing notice by fmt class mail to such holders 
of the Bonds. 
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THE REIMBURSEMEh!" AGREEMENTS 

Each Reimbursement Agreement will operate independently of the others. However, to the extent 
described herein each Reimbursement Agreement contains substantially the same relevant terms and provfsions, and 
the following is a summary of certain prov&lons of each Reimbursement Agreement. All reference8 in this summary 
to the Reimbursement Agreement, the Issuer, the Instrument, the Agreement, the Bonds, the Project and  similar 
references shall be read as relating to each of the Reimbursement Agreements and the Issuer, the Instrument, the 
Agreement, the Bonds and the Prqject related thereto unless the context dearly Indicates otherwise. 

Reimbursement, Fees and Expenses 

The Company will reimburse. the Credit Provider for all amounts drawn under the Letters of Credit, 
together with interest thereon. The Company also agrees to pay certain other fees and expenses. 

Events of Default 

The occurrence of certain events shall be events of default under the Reimbursement Agreement. If an 
event of default occuls under a Reimbursement Agreement, the Credit Provider may provide written notice to the Trustee 
of such event of default and direct the Trustee to give notice to the holders of the affected Bonds of a mandatory tender of 
such Bonds. The maradatory tender date will be a date,. as specified by the Trustee, not more than 20 days after receipt by 
the Trustee of the Credit Provider's notice described above. See "The Bonds-Mandatory Tender for F'urchase." The 
occurrence of an event of default under a Reimbursement Agreement does not relieve the Credit Provider of its obligations 
under the related Letter of Credit. 

Events of default under the Reimbursement Agreements generally include, among others, and depending 
on the particular Reimbursement Agreement: failure by the Company to make payments under the Reimbursement Agreement 
when due or, in certain cases, within the time specified in the Reimbursement Agreement; certain representations or 
warranties made by the Company or its officers in or in connection with the Reimbursement Agreement prove to have been 
false or misleading in any material respect wken made, faiture of the Company to abide by certain negative covenants or 
to perform certain other covenants and, in certain cases, the failure is not remedied within the time specified in the 
Reimbursement Agreement; failure by the Company (or, in certain cases, certain of its subsidiaries) to make payment on 
certain indebtedness dr to perform certain covenants with respect to such indebtedness and the failure is not remedied within 
the time permitted; certain events of bankruptcy, insolvency or reorganization of the Company (or, in certain cases, certain 
subsidiaries of the Company) or failure by the Company (or, in certain cases, certain of its subsidiaries) to make payments 
on certain judgments and the failure is not remedied within the time specified '",the Reimbursement Agreement; the 
occurrence of an event of default or, in certain c a s ,  certain defaults under the related Instrument or, in certain cases, the 
occurrence of event of default under certain other agreements; the occurrence of certain events relating to employee 
benefit plans of the Company or its affiliates; and the failure by the Company to make payments with respect to certain 
operatmg leases and the effect of such failure is to cause or permit the termination of such operating lease. 

Covenants 

The Company agrees to certain covenants under each Reimbursement Agreement. In addition, without the 
prior written consent of the Credit Provider and, in certain cases, certain other banks who are participants in the applicable 
Reimbursement Agreement, the Company (and, in certain cases, certain of its subsidiaries) may not, among other things, 
and depending on the particular Whnbmement Agreement: incur or allow certain liens on its properties unless certain 
conditions are satisfied, or, in certain cases, the Company grants to the Credit Provider liens on its assets as collateral for 
its obligations under the Reimbursement Agreement; sell, lease or otherwise dispose of certain assets or  merge or consolidate 
unless certain conditions are satisfied; enter into certain prohibited transactions or allow certain events or conditions relating 
to employee benefit plans; or enter into or consent to any amendment of the Instrument, the Agreement, the related Letter 
of Credit, the Bonds, or certain related agreements or instruments, 
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Subject to the terms and conditions set forth in the respective Underwriting Agreement, CS First Boston 
Corporation, Goldman, Sachs & Co. and J.P. Morgan Securities Inc. have agreed to purchase the Maricopa Series C through 
F Bonds and the Farmington Bonds and CS First Boston-Corpmtion W Goldman, Sachs & Co. have agreed to purchase 
the Maricopa Series A and B Bonds, at prices equal to 100% of the principal amount. The Company has agreed to pay the 
Underwriters underwriting fees equal to 0.35896 of the principal amount of the Bonds. 

Under the terms and conditions of each Underwriting Agreement, the Underwriters with respect to the 
related Series are committed to purchase all of the Bonds, if any are purchased. 

The Underwriters may offer and sell the Bonds to certain dealers and others at prices lower than the public 
offering price stated on the cover page hereof. After the initial public offering, the public offering price may be a g e d  
from time to time by the Underwriters. 

The Company has agreed to indemnify the Underwriters and the Issuers against certain liabilities, including 
liabilitiesunder the Federal securities laws. 

Certain of the Underwriters have provided various investment banking services, including serving as 
commercial paper dealers under the Company's commercial paper program, to the Company and its affiliates from time to 
time, for which they have received customary compensation. The Company is B borruwer under credit facilities pursuant 
to which Morgan Guaranty Trust Company of New York, an affiliate of an Underwriter, is a lender. In addition, certain 
of the Underwriters have provided various investment banking services to Pinnacle West Capital Corporation, the Company's 
parent, from time to time, for which they have received customary compensation. 

In the opinion of Onick, Herrington L Sutdiffe, Bond Counsel, based on an analysis of existing laws, 
regulations, rulings and court decisions, and assuming, among other matters, compliance with certain covenants, interest on 
the Bonds is excluded from gross income for federal income tax purposes, except that Bond Counsel expresses no opinion 
as to the status of interest on any Bond for federal income tax purposes during any period that such Bond is held by a 
"substantial user" of facilities refinanced with proceeds of tbe Bonds or by a "related person" within the meaning of See- 
tion 103@)(13) of the Internal Revenue Code of 1954, as amended. Interest on the Bonds is not a specific preference item 
for purposes of the federal individual or corporate alternathe minimum taxes, although Bond Counsel observes that such 
interest is included in adjusted current earnings in calculating federal corporate alternative minimum taxable income. Interest 
on the Maricopa Bonds is exempt from all taxation in the State of Arhna, and interest on the Farmington Bonds is exempt 
from all taxation by the State of New Mexico or any subdivision thereof. Complete copies of the proposed opinions of Bond 
Counsel are set forth as Appendices P and G hereto. 

Title XI11 of the Tax Reform Act of 1986 and Section 103 of the 1954 Code impose various restrictions. 
conditions and requirements relating to the exclusion from p s s  income for federal income tax purposes of interest on 
obligations such as the Bonds. The Famhgton Issuer and the Company have cavenanted to comply with certain restrictions 
designed to assure that interest on the Fannington Bonds will not be includd in federal gross inwme, and the Maricopa 
Issuer and the Company have covenanted to comply with certain restrictions designed to 88- that interest on the Maricopa 
Bonds will not be included in federal gross income. Failure to comply with these covenants may result in interest on the 
Bonds being included in gross income for federal income tax purposes, possibly from the date of issuance of the Bonds. 
The opinion of Bond Counsel assumes compliance with these covenants. Bond Counsel has not undertaken to determine (or 
to inform any person) whether my actions taken (or not taken) or events occurring (or not occurring) after the date of 
issuance of the Bonds may adversely affect the tax status of interest on the Bonds. 

The interest rate determination method and certain other requirements, agreements and procedures contained 
or referred to in the Instruments, the Agreements, the Tax Certificate and other relevant documentg may be changed and 
certain actions (including, without limitation, defeasance of the Bonds) may be taken under the c i r c u m s m  and subject 
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to the terms and conditions set forth in such documents. Bond Counsel expresses no opinion as to any Bond or the interest 
thereon if any such change occurs or action is taken upon the advice or approval of counsel other than themselves. 

Although Bond Counsel expects to rendet an opinion that interest on the Bonds is excluded from gross 
income for federal income tax purposes, that interest on the MatiCapa Bonds is exempt from all twition in the State of 
Arizona and that interest on the Farmingon Bonds is exempt fmm all taxation by the State of New Mexico or any 
subdivision thereof, the ownership or disposition of, or the accrual or receipt of interest on, the Bonds may otherwise affect 
the tax liabiii of the holder of a Bond. The nature and extent of these other tax consequences will depend upon the 
paxticular tax status of the holder of the Bond or its other items of inwme or deduction. Bond Counsel expresses no opinion 
regarding any such other tax wnsequences. 

LEGAL MATIERS 

Legal matters incident to the authorhtiin, issuance, sale and deliveq of the Bonds and with regard to the 
tax status thereof will be subject to the approval of Orrick. Herrington & Sutcliffe, San Francisco, California, Bond Counsel. 
Legal matters in Connection with the issuance of the Marimpa Bonds will be p e d  upon for the Mariapa Issuer by Ryley, 
Carlock & Applewhite. P.A., Phoenix, Arizona. 

Certain legal matters in amnectm * with the Agreemenu and the Reimbursement Agreements will be passed 
upon for the Company by SneIl & Wilmer, One Arizona Center, Phoenix, Arizona 85004-0001. The validity of the 
Agreements will be passed upon for the Underwriters by Sullivan 8c Cromwell, 444 South Flower Street, Los Angeles. 
California 90071. In giving their opinions, Sullivan & Cromwell and Snell8t Wilmer may rely as to matters of New Mexico 
law upon the opinion of Keleher & McLeod, P.A., 1200 Public Service BuUding, Albuquerque, New Mexico 87102, and 
Sullivan & Cromwell may rely as to all matters of Arizona law upon the opinion of Snell & Wilmer. 
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APPENDIX A 

ARIZONA PUBLIC SERVICE COMPANY 

The information contpined in this Appendix A has been obtained from Arizona Public Service 
Company (the IICompanytt) and no repmentation Is made by the Issuer# or the Underwriters as to its accuracy or 
completeness. 

AVAILABLE INFORMATION 

The Company is subject to the informational requircmentS of the Securities Exchange Act of 1934, as 
amended (the "1934 Act"), and in accordance therewith files reports, proxy statements, and othm information with the 
Securities and Exchange Commission (the "Commission"). Such reports, proxy statements, and other inhrmation can be 
obtained at prescribed rates from the Public Refer- Section of the Commission or may be inspected and copied at the 
public reference facilities maintained by the Commission at 450 Fifth Street, N.W., Room 1024, Washington, D.C. 20549 
and at certain of its regional offices located at 500 West Madison Street, Suite 1400, Chicago, Illinois 60661; and 7 World 
Trade Center, 13th Floor, New York, New York 10048. Certain securities of the Company are listed on the New York 
Stock Exchange. Reports, proxy materials, and other information mncerning.the Company can be inspected at the offlce 
of this exchange at 20 Broad Street, 7th Floor, New York, New York 10005. 

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE 

The following document8 previously filed with the Commission by the Company (File No. 1-4473) are 
incorporated by reference in this Official Statemenk 

1. The Company's Form 10-K Report for the fiscal year ended December 31, 1993 (the "1993 10-K 
Report"). 

2. The Company's Form l0-Q Report for the fiscal quarter ended March 31, 1994 (the "March 10-Q 
Report"). 

3. The Company's Form 8-K Reports, dated December 15, 1993, Febmary 23, April 30 aad May 19, 
1994 (the "May 8-K Report"). 

All documents filed by the Company pursuant to Section8 13(a), 13(c), 14, or 15(d) of the 1934 Act after 
the f i l i i  date of the May 8-K Report and prior to the termination of the offering of the securities offered hereby shall be 
deemed to be incorporated by reference in this Official Shtement and to be a part hereof from the date of filing of such 
documents. 

Any statement contained in a document incorporated by reference herein shall be deemed to be modified 
or superseded for purposes of this Official Statement to the extent that a statement contained herein or m any other 
subsequently filed document which is also incorporated by reference herein modifies or supersedes such statement. Any 
statement so modified or superseded shall not be deemed, except aa modified or superseded, to constitute a part of this 
Official Statement. 

The Company will provide without charge to each person, includiig any beneficial owner, to whom a copy 
of this Official Statement is delivered, upon the oral or written request of such person, a copy of any or all of the documents 
referred to above which have been or may be incorporated in this Official Statement by reference, other than exbibits to such 

A-1 

Page 260 of 695 



THE COMPANY 

The Company was incorporated in 1920 under the laws of Arizona and is principally engaged in providing 
electricity in the State of Arizona. The principal executive offices of the Company are located at 400 North Fifth Street, 
Phoenix, Arizona 85004 and its telephone number is (602) 250-1000, 

INDJWENDENT AUDITORS 

The haacid statements and the related financial statement schedules incorporated in this Official Statement 
by referem? to the Company's 1993 Annual Report on Form 10-K have been audited by Delohe & Touche, independent 
auditors. as stated in their report, which is incorporated herein by reference. 
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SELECTED INFORMATION 

The following material is qudifed in its entirety by reference to the detailed information and financial 
statements in the documents incorporated by reference in this Official Statement. 

The Company 
Business 

Generating Fuel Mix 
(estimated for the 
twelve months ended 
March 31, 1994) 

Electric udlity servicing approximately 654,000 customers in an area that includes all or part of 
11 of Arizona's 15 Counties. 

Coal - 64.9%; Nudear - 29.4%; Gas - 5.4%; Other - 0.3%. 

Finandal Data (thousands of dollars); 

Twehe Months Ended 
March 31, December 31, 
1994(1) 1993 1992 1991 

Electric Operating Revenues . . . . . . .  $1,680,163 $ 1.686.290 $1'669,679 $ 1,515,289 
Refund Obligation (2) ........... -- __ (53,436) 

Net Opaating Revenues ........ $ 1,680,163 $ 1,686,290 $ 1,669,679 $ 1,461,853 

Net Income (Loss) ............. $ 241,688 $ 250.386 $ 246,805 $ (222,649) 
---- -- - 

Ratio of Earnings to Pied Charges . . 2.95 2.99 2.73 (3) 

Capitalization Data (thousands of dollas): 
As of As AdJusted(4) 

March 31, 
1994(1) Amount Percentage 

Long-Term Debt (excluding current maturities) . . . . . . . .  $2,163,966 $2,163,966 53.9% 
Redeemable Preferred Stock . . . . . . . . . . . . . . . . . . . .  183,400 145,000 3.6% 
Non-Redeemable Preferred Stock . . . . . . . . . . . . . . . . .  193.561 193,561 4.8% 
Common Stock Equity ....................... 1,511.383 131 1,383 37.7% 

Total Capitaliplsion ....................... $4,052,310 S 4,013,910 100.0% --- 
(1) Pinancia1 data as of and for the twelve months ended March 31, 1994 is unaudited but, in the judgment of the Company's 

management, contains all necessary adjustments for a fair presentation of the financial position of the Company on such date and the 
results of operations for such period. 

(2) The Company recorded a refund obligation to customers relating to and included in the wrik-off described in "Regulatory 
Matters-Rate Case Settlement" in Note 3 of Notes to Pinancia1 Statements in Part II, Item 8 of the 1993 10-K Report and in Note 5 
of Notes to Financial Statements in Part I, Item 1 of the March l0-Q Report. 

(3) The write-off resulting from the Arizona Corporation Commission order Senlhg the Company's rate case (see "Regulatory 
Matters-Rate Case Settlement" in Note 2 of Notes to Pineneial Statements in Part II. Item 8 of the 1993 10-IC Report and in Note 5 
of Notes to Financial Statements in Part I. Item 1 of the March l0-Q Report) resulted in a negative coverage ratio and an earnings 
coverage deficiency of approximately $3 17 million for the twelve months ended December 3 1, 1991. Excluding the effects of the 
write-off, the coverage ratio would have been 2.1 1. 

(4) For the Company's (i) assumed redempdion on June 1, 1994 of $10 million of ifs $8.48 Curnularive preferred Stock. Series S, and 
$3.525 million of ils $1 1.50 Cumulative Preferred Stock, Series R (the "Series R Stock'), and (ii) assumed redemption on June 2, 
1994 of $24.875 million of the Series R Stock. It is assumed that all of the net proceeds of the Bonds will be used for the redemption 
of rhe Prior Bonds. 
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APPENDIX B 

MORGAN GUARANTY TRUST COMPANY OF NEW YORK 

Morgan Guaranty Trust Company of New York ("Morgan Guaranty") is a wholly owned subsidiary 
and the principal asset of J.P. Morgan & Co. Incorporated ("Morgan"), a Delaware corporation whose principal 
office is located in New York, New York. Morgan Guaranty is a commercial bank offering a wide range of 
banking services to its customers both domestically and internationally. Its business is subject to axamination and 
regulation by Federal and New York State banking authorities. As of March 31, 1994, Morgan Guaranty and 
its subsidiaries had total assets of $126.3 billion, total net loans of $20.7 billion, total deposits of $45.5 biIlion, 
and stockholder's equity of $7.2 billion. As of December 31, 1993, Morgan Guaranty and its subsidiaries had 
total assets of $95.7 billion, total net loans of $19.3 billion, total deposits of $39.7 billion, and stockholder's 
equity of $6.9 billion. 

The Consolidated statement of condition of Morgan h r a n t y  as of March 31, 1994 is set forth on 
page 11 of Exhibit 99 to Form 8-K dated April 14, 1994, as filed by Morgan with the Securities and Exchange 
Commission. Morgan Guaranty will provide without charge to each person to whom this official Statement is 
delivered, on the request of any such person, a copy of the Form 8-K referred to above. Written requests should 
be directed to: Morgan Guaranty Trust Company of New York, 60 Wall Street, New York, New York 10260- 
0060, Attention: office of the Secretary. 

The information contained in this Appendix relates to and has been obtained from Morgan Guaranty 
Trust Company of New York. The delivery of the Official Statement or this Appendix shall not create any 
implication that there has been no change in the affairs of Morgan Guaranty Trust Compaml of New York since 
the date hereof, or that the information contained or referred to in this Appendix is correct as of any time 
subsequent to its date. 
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APPENDIX C 

THE TORONTO-DOMINION BANK 

The Toronto-Domini& Bank ("Toronto Daminion Bank'') is a Canadian chartered bank subject to 
the provisions of the Bank Act (Canada). Toronto Dominion Bank was formed through the amalgamation on 
February 1, 1955 of The Bank of Toronto (established 1855) and The Dominion Bank (atablished 1869). As 
of October 31, 1993, Toronto Dominion Bank was the fifth largest chartered bank in Canada in terms of total 
assets. 

Toronto Dominion Bank offers a wide range of financial services to individuals, corporate and 
commercial enterprises, financial institutions and gowmments throughout Canada. Personal banking services 
include personal and residential mortgage loans, credit card facilities and automated banking facilities. Toronto 
Dominion Bank conducts the largest discount brokerage operation in Canada. Toronto Dominion Bank services 
the financial needs of Canadian businesses through its domestic divisions and its corporate and investment banking 
group supported by a wide range of industry and banking qecialists. Toronto Dominion Bank is also active in 
financing mergers and acquisitions, securities underwriting, domestic and international capital markets 
transactions, money markets and foreign exchange. In the United States, Toronto Dominion Bank offers a broad 
range of credit and non-credit services to corporations, financial institutions and governments. Outside North 
America, Toronto Dominion Bank conducts treasury and wholesale corporate operations in the world's mjor 
financial centers. As of October 31, 1993, Toronto Dominion Bank provided its services through a network of 
approximately 900 branches and offices located throughout the Canadian provinces and abroad, and over 1,600 
automated banking machines located in Canada. 

Net income for the year ended October 31,1993 was C$275 million, compared to CM08 million for 
the year ended October 31,1992. Net income in 1993 was reduced by a restructuring provision (C$79 million 
after tax) arising from the acquisition of Central Guaranty Trust Company (CGT) and the cost of acquiring the 
Marathon Brokerage business (C$39 million after tax). Excluding the costs associated with the CGT and 
Marathon acquisitions, net income was a393 million in 1993. At October 31, 1993 and 1992, total assets of 
Toronto Dominion Bank were C$85.0 billion and C$74.1 billion, respectively, and total shareholders' equity was 
unchanged at C$5.0 billion. 

Net income for the three months ended January 31. 1994 was C$168 million. This compares to 
previous quarter net income of C$12 1 million, excluding the acquisition cost of Marathon Brokerage. Net income 
for the three months ended January 31, 1993 was C$80 million before the C$79 million charge arising from the 
CGT acquisition. At January 31, 1994, total assets of Toronto Dominion Bank were C$92.4 billion and total 
shareholders' equity was a 5 . 4  billion. 

Toronto Dominion Bank's financial statements are prepared in accordance with accounting policies 
prescribed by the Bank Act (Canada) and related instructions prescribed by the Canadian Minister of Finance. 
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Copies of Toronto Dominion Bank's 1993 Annual Report, the 1993 Annual Statement and quarterly 
reports to shareholders are available, without charge, upon request by telephone or mail from Toronto Dominion 
Bank, U.S.A. Division, 31 West 52nd Street, New York, NY 10019-6101, Attention: Comptroller, 
Telephone (212) 468-0300. 

The information contained in this Appendix has been provided by Toronto Dominion Bank, and no 
assurance can be given by the Maricopa Issuer, the Company or the Underwriters as to its accuracy or 
completeness. The delivery of the Official Statement or this Appendix shall not create any hplication that there 
has been no change in the affairs of Toronto Dominion Bank since the date hereof, or that the information 
contained or referred to in this Appendix is correct as of any time subsequent to its date. 
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APPENDIX D 

BANK OF AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATION 

Bank of America National Trust and Savings Association ("Bank of America") is a wholly owned 
subsidiary and the principal asset of BanWbnerica Corporation, a bank holding company ("BankAmerica"). As 
of December 31, 1993, and based on the consolidated Report of Condition of the Bank at such date, the Bank 
and its consolidated subsidiaries had total deposits of $106.4 billion (includiq deposits from BankAmerica and 
its nonbank subsidiaries of $2.0 billion), total assets of $136.7 billion and capital and surplus of $11.7 billion. 

Bank of America will provide without charge to any person to whom this Official Statement is 
delivered, upon request, a copy of any or all of the following reports: 

(i) BankAmerica's 1993 Form 10-K and BankAmerica's Form l0-Q and Quarterly Analytical 
Review for each subsequent quarter for which such a report has been filed with the Securities and Exchange 
Commission; 

(ii) each of BankAmerica's Form 8-K Current Reports filed with the Securities and Exchange 
Commission subsequent to the filing of BankAmerica's 1993 Form 10-K 

(iii) the publicly-available portions of the Consolidated Reports of Income of Bank of America 
for the years ended December 31,1992 and 1993 and for each subsequent quarter for which such a report has 
been prepared, in each case so submitted to the Comptroller of the Currency; and 

(iv) the publicly-available portions of the Consolidated Reports of Condition of Bank of America 
at December 31, 1992 and 1993 and at the end of each subsequent quarter for which such a report has been 
prepared, in each case as submitted to the Comptroller of the Currency. 

Requests to Bank of America for such documents should be directed by telephone to Kara Hanks at 
(415) 624-0445 or by mail to Bank of America NT&SA, External Reporting Department 0703, P.O. Box 37000, 
San Francisco, CA 94137. 

The information contained in this Appendix has been provided by the Bank of America, and no 
assurance can be given by the Maricqa Issuer, the Company or the Underwriters as to its accuracy or 
completeness. The delivery of the official Statement or this Appendix shall not create any implication that there 
has been no change in the affairs of Bank of America since the date hereof, or that the information contained or 
referred to in this Appendix is correct as of any time subsequent to its date. 
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APPENDIX E 

UNION BANK OF SWITZEREAND, LOS ANGELES BRANCH 

Union Bank of Switzerland ("UBS"), a Swiss banking corporation, was chartered as a bank in Zurich 
in 1912. UBS's principal executed offices are located at Bahnhofstrasse 45, Zurich. The Los Angeles Branch 
of UBS is licensed by the Comptroller of the Currency (the "(=Omptrollerl') to conduct a banking business as a 
branch of a foreign bank. The ofice of the Los Angeles Branch is located at 444 South Flower Street, Los 
Angeles, California 90071. 

UBS has approximately 306 branches and banking subsidiaries throughout Switzerland. UBS also 
has United States branches, agencies, representatives offices and subsidiaries m New York, Chicago, Houston, 
Los Angeles and San Francisco and other foreign offices including branches, representative offices and 
subsidiaries, in Beijing, Frankfurt, Hong Kong, London, Luxembourg, Singapore, Sydney, Taipei, Tokyo and 
Toronto, for a total of 54 business offices abroad. In addition to the receipt of deposits and the maMng of loans 
and advances, UBS engages in other banking and bad-related activities typical of the world's major international 
banks, including fiduciary, investment advisory and custodial services, foreign exchange and underwriting in the 
United States, Swiss and Euro-capital markets. 

As a Swiss bank, UBS is subject to regulation by the Swiss Federal Banking Commission (the "Swiss 
Commission") and the Swiss National Bank, and its business is subject to inspection by an independent auditing 
firm. The auditors review campliance with the Swiss Banking Law and are required to report uncured violations 
or irregularities to the Swiss Commission, which is authorized to enforce compliance with the Swiss Banking 
Law. The Swiss National Bank oversees the financial condition and liquidity of Swiss b&. UBS is required 
to file with the Swiss National Bank annual statements of condition, monthly interim balance sheets, quarterly 
liquidity statements and other infomation regarding its financial condition. Information provided to the Swiss 
Commission and the Swiss National Bank is not available to the general public. 

In addition to regulation by the Swiss banking authorities, UBS is subject to regulatory oversight in 
the United States. The scope of UBS's activities (directly or through subsidiaries) in the United States is limited 
by the International Banking Act of 1978, and the Bank Holding Act of 1956. The Los Angeles Branch of UBS 
is licensed by the Comptroller, pursuant to the International Banking Act of 1978, to conduct a banking business 
as a branch of a foreign bank. It is required to make periodic reports to, and is subject to examination by, the 
Comptroller and the Federal Reserve Board. 

At December 31, 1993, UBS had total assets of Sfr. 230.8 billion, total deposits (including due to 
banks) of Sfr. 177.1 billion, notes, bonds and other liabilities of Sfr. 37.0 billion, equity capital and reserves of 
Sfr. 15.2 billion and net income of Sfr. 1.5 billion. At December 31, 1993, foreign (i.e., non-Swiss) business 
accounted for approximately 472 of UBS's assets and 54% of its liabilities. Such amounts are as reflected in 
UBS's 1993 Annual Report to Shareholders and do not include UBS's consolidated subsidiaries. The accounting 
principles applied in the preparation of its financiail statements (and therefore *fleeted herein) may not codom 
to generally accepted accounting principles applied by United States banks. 
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Copies of UBS’s annual reports to shareholders are available from the Los Angeles Branch of UBS 
on request at the address in Los Angeles, set forth above, 

The information contained in this Appendix has been provided by UBS, and no assurance can be 
given by the Famirigton ksuer, the Company or the Underwriters as to its accuracy or completeness. The 
delivery of the Official Statement or this Appendix shall not create any implication that there has been no change 
in the affairs of UBS since the date hereof, or that the information contained or referred to in this Appendix is 
correct as of any time subsequent to its date. 
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AF'PRNDIX F 

May-, 1994 

Mariapa County, Arizona, 

Phoenix, Arizona 
Pollution Control Corporation, 

Re: Maricopa County, Arizona 
Pollution Control Corporation 
Pollution Control Revenue Refunding Bonds 
(Arizona Public Service Company Palo Verde Project) 
1994 Series A, 1994 Series B, 1994 Series C, 
u 9 4  1 Seri 1 P 

(Pinal Opinion) 

Ladies and Gentlemen: 

We have acted as bond counsel in connection with the issuance by the Maricopa County, Arizona 
Pollution Control Corporation (the "Issuer'') of $253,980,000 aggregate principal amount of Maricopa County, 
Arizona Pollution Control Corporation Pollution Control Revenue Refunding Bonds (Arizona Public Service 
Company Palo Verde Project) 1994 Series A, 1994 Series B, 1994 Series C, 1994 Series D, 1994 Series E and 
1994 Series F (collectively, the "Bonds"), issued pursuant to the provisions of Title 35, Chapter 6, Arizona 
Revised Statutes, as amended and supplemented to the date hereof (the "Act"), and pursuant to an Indenture of 
Trust, dated as of May 1,1994 (the I'Indenture'l), between the Issuer and The Bank of New York, as trustee (the 
"Trustee"). The Bonds are issued for the stated purpose of making a loan of the proceeds thereof to Arizona 
Public Service Company, an Arizona corporation (the "Company"), pursuant to a Loan Agreement, dated as of 
May 1, 1994 (the "Loan Agreement"), between the Issuer and the Company. Capitalized terms not otherwise 
defined herein shall have the meanings ascribed to such terms in the Indenture. 

In such connection, we have reviewed the Indenture, the Loan Agreement, opinions of counsel to the 
Issuer, the Company and the Trustee, the Tax Certificate, certain resolutions of the Issuer and the Board of 
Supervisors of Maricopa County, Arizona, certificates of the Issuer, the Company, the W t e e  and others, and 
such other documents, opinions and matters to the extent deemed necessary by u8 to render the opinions set forth 
herein. We have not undertaken to verify independently, and we have assumed, the accuracy of the factual 
matters represented, warranted or certified in such documents, and of the legal conclusions contained in the 
opinions referred to above, and we have assumed the genuineness of all documents and signatures presented to 
us (whether as originals or as aopies) and the due and legal execution and delivery thereof by, and validity 
against, any parties other than the Issuer. 

The interest rate determination method and certain other requirements, agreements and procedures 
contained or referred to in the Indenture, the Loan Agreement, the Tax Certificate and other relevant documents 
may be changed and certain actions (including, without limitation, defeasance of Bonds) may be taken or omitted 
under the circumstances and subject to the terms and conditions set forth in such documents. No opinion is 
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expressed herein as to any Bond or the interest thereon on or after any such change that occurs or action that is 
taken or omitted upon the advice or approval of counsel other than ourselves. 

The opinions expressed herein are based on an analysis of existing laws, regulations, rulings and court 
decisions and cover certain matters not directly addressed by such authorities. Such opinions may be affected 
by actions taken or omitted or events occurring after the date hereof. We have not undertaken to determine, or 
to inform any person, whether any such actions are taken or omitted or events do occur, and we have no 
obligation to update this opinion. Our engagement with respect to the Bonds has concluded with their issuance. 
Further, we have assumed compliance with all covenants and agreements contained in the Indenture, the Loan 
Agreement and the Tax Certificate, including (without limitation) covenants and agreements compliance with 
which is necessary to assure that future actions, omissions or events will not cause interest on the Bonds to be 
included in gross income for federal income tax purposes. We call attention to the fact that the rights and 
obligations under the Bonds, the Indenture, the Loan Agreement and the Tax Certificate may be subject to 
bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, arrangement and other similar laws 
relating to or affecting creditors' rights, to the application of equitable principles, to the exercise of judicial 
discretion in appropriate cases and to the limitations on legal remedies against governmental entities in the State 
of Arizona. We also express no opinion with respect to any indemnification, contribution, choice of law, choice 
of forum or waiver provisions contained in the foregoing documents. Finally, we have undertaken no 
responsibility for the accuracy, completeness or fairness of any official statement or other offering material 
relating to the Bonds and express herein no opinion with respect thereto. 

Based on and subject to the forgoing, and in reliance thereon, as of the date hereof, we are of the 
- following .. .__--  opinions: ~ - . ~ . 

1. The Issuer has lawful authority for the issuance of the Bonds, and the Bonds constitute valid and 
binding limited obligations of the Issuer payable solely from Revenues and other sources as and to the extent 
specified in the Indenture. 

2. The Indenture has been duly executed and delivered by, and constimtes the valid and binding 
obligation of, the Issuer. The Indenture creates a valid pledge, to secure the payment of the principal of and 
interest on the Bonds, of the Revenues and, with respect to each Series of Bonds, any Credit Facility provided 
with respect to such Series of Bonds (to the extent the Issuer has any interest therein), subject to the provisions 
of the Indenture permitting the application thereof for the purposes and on the terms and conditions set forth in 
the Indenture. The Indenture also creates a valid assignment to the Trustee, for the benefit of the holders from 
time to time of the Bonds, of the right, title and interest of the Issuer in the Loan Agreement, except the right 
to receive certain payments and notices and to give certain consents and approvals (to the extent more particularly 
described in the Indenture). 

3. The Loan Agreement has been duly authorized, executed and delivered by, and constitutes the 
valid and binding agreement of, the Issuer. 

4. The Bonds are not a debt or liability or pledge of faith and credit of the Issuer or Maricopa 
County, Arizona and are payable solely from the funds provided in the indenture therefor. 

5. Interest on the Bonds is excluded from gross income for federal income tax purposes undez Title 
XIII of the Tax Reform Act of 1986 and Section 103 of the Internal Revenue Code of 1954, as amended (the 
"1954 Code"), except that no opinion is expressed as to the status of interest on any Bond during any period that 
such Bond is held by a "substantial user" of any facilities financed or refinanced with Bond proceeds or by a 
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"related person" within the meaning of Section 103@)(13) of the 1954 Code. Interest on the Bonds is not a 
specific preference item for purposes of the federal individual or corporate alternative minimum taxa, a!though 
we obsuve that interest on tbe Bonds is Included in adjusted current earnings in calculating corporate alternative 
minimum taxable income. The Bonds and the income therefrom are exempt from all taxation in the State of 
Arizona. We express no opinion regardiag other tax consquences related to the ownership or disposition of, 
or the accrual or receipt of interest on, the Bonds. 

Very truly yours, 

ORRICK, HERRINGTON & SUTCLIFFE 
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APPENDIX G 

May-, 1994 

City of Farmington, New Mexico, 
Farmington, New Mexico 

Re: City of Farrnington, New Mexico 
Pollution Control Revenue Refundw Bonds 
(Arizona Public Service Company Four Corners Project) 
JJ 

(Final Opinion) 

Ladies and Gentlemen: 

We have acted as bond counsel in connection with the issuance by the City of Fannington, New 
Mexico (the "Issuer") of $49,400,000 aggregate principal amount of City of Fannington. New Mexico Pollution 
Control Revenue Refunding Bonds (Arizona Public Service Company Four Corners Project) 1994 Series A (the 
"Bonds"), issued pursuant to the provisions of Article 59 of Chapter 3 of the New Mexico Statutes Annotated, 
as amended and &ppl<~i%FtCthCd@~kreof (the "Act"), and pursuant to an Ordinance-&-a Resolution-each 
adopted by the Issuer on May 10, 1994 (oollectively, the "Ordinance"). The Bank of New York has been 
appointed trustee under the Ordinance (the "Trustee"). The Bonds are issued for the stated purpose of refinancing 
certain pollution control and solid waste disposal facilities of Arizona Public Service Company, an Arizona 
corporation (the "Company"), pursuant to an Installment Sale Agreement, dated as of May 1, 1994 (the "Sale 
Agreement"), between the Issuer and the Company. Capitalized terms not otherwise defined herein shall have 
the meanings ascribed to such terms in the Ordinance. 

In such connection, we have reviewed the Ordinance, the Sale Agreement, opinions of counsel to the 
Issuer, the Company and the Trustee, the Tax Certificate, certain resolutions of the Issuer, certificates of the 
Issuer, the Company, the Trustee and others, and such other documents, opinions and matters to the extent 
deemed necessary by us to render the opinions set forth herein. We have not undertaken to verify independently, 
and we have assumed, the accuracy of the factual matters represented, warranted or certified in such documents, 
and of the legal conclusions contained in the opinions referred to above, and we have assumed the genuineness 
of all documents and signatures presented to us (whether as originals or as copies) and the due and legal execution 
and delivery thereof by, and validity agaht, any parties other than the Issuer. 

The interest rate determination method and certain other requirements, agreements and procedures 
contained or referred to in the Ordinance, the Sale Agreement, the Tax Certificate and other relevant documents 
may be changed and certain actions (including, without limitation, defeasance of Bonds) m y  be taken or omitted 
under the circumstances and subject to the terms and conditions set forth in such documents. No opinion is 
expressed herein as to any Bond or the interest thereon or after any such change that occurs or action that is taken 
ar omitted upon the advice or approval of counsel other than ourselves. 
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The opinions expressed herein are based on an analysis of existing laws, regulations, rulings and court 
decisions and cover certain matters not directly addressed by such authorities. Such opinions may be affected 
by actions taken or omitted or events occurring after the date hereof. We have not undertaken to determine, or 
to inform any person, whether any such actions are taken or omitted or events do occur, and we have no 
obligation to update this opinion. Our engagement with respect to the Bonds has concluded with their issuance. 
Further, we have assumed compliance with all covenants and agreements contained in the Ordinance, the Sale 
Agreement and the Tax Certificate, including (without limitation) covenants and agreements compliance with 
which is necessary to assure that future actions, omissions or events will not cause interest on the Bonds to be 
included in gross income for federaI income tax purposes. We call attention to the fact that the rights and 
obligations under the Bonds, the Ordinance, the Sale Agreement and the Tax Certificate may be subject to 
bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, arrangement and other similar laws 
relating to or affecting creditors' rights, to the application of equitable principles, to the exercise of judicial 
discretion in appropriate cases and to the limitations on legal remedies against cities in the State of New Mexico. 
We also express no opinion with respect to any indemnification, contribution, choice of law, choice of forum or 
waiver provisions contained in the foregoing documents. Finally, we undertake no responsibility for the 
accuracy, completeness or fairness of any official statement or other offering material relating to the Bonds and 
express herein no opinion with respect thereto. 

Based on and subject to the forgoing, and in reliance thereon, as of the date hereof, we are of the 
following opinions: 

1. The Issuer has lawful authority for the issuance of the Bonds, and the Bonds constitute valid and 
binding limited obligations of the Issuer payable solely from Revenues and other sources as and to the extent . .  ._ _speclfjd-m-the-Ordin-r _______-  ___---- ---  ~ - - - - 

2. The Ordinance has been duly adopted by, and constitutes the valid and binding obligation of, the 
Issuer. The Ordinance creates a valid pledge, to secure the payment of the principal of and interest on the Bonds, 
of the Revenues and (to the extent the Issuer has any interest therein) any Credit Facility provided with respect 
to the Bonds, subject to the provisions of the Ordinance permitting the applications thereof for the purposes and 
on the terms and conditions set forth in the Ordinance. The Ordinance also creates a valid assignment to the 
Trustee, for the benefit of the holders from time to time of the Bonds, of the right, title and interest of the Issuer 
in the Sale Agreement, except the right to receive certain payments and notices and fo give certain consents and 
approvals (to the extent more particularly described in the Ordinance). 

3. The Sale Agreement has been duly authorized, executed and delivered by, and constitutes the valid 
and bindiig agreement of, the Issuer. 

4. The Bonds are not a debt or liability or pledge of faith and credit of the Issuer and are payable 
solely from the funds provided in the Ordinance therefor. 

5. Interest on the Bonds is excluded from gross income for federal income tax purposes under Title 
XIIL of the Tax Reform Act of 1986 and Section 103 of the Internal Revenue Code of 1954, as amended (the 
"1954 Code"), except that no opinion is expressed as to the status of interest on any Bond during any period that 
such Bond is held by a "substantial user" of any facilities financed or refinanced with Bond proceeds or by a 
"related person" within the meaning of Section 103(b)(13) of the 1954 Code. Interest on the Bonds is not a 
specific preference item for purposes of the federal individual or corporate alternative minimum taxes, although 
we observe that interest on the Bonds is included in adjusted current earnings in calculating corporate alternative 
minimum taxable income. The Bonds and the income therefrom are exempt from all taxation by the State of New 
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Mexico or any subdivision thereof. We express no opinion regarding other tax consequenU% related to the 
ownership or disposition of, or the accrual or receipt of interest on, the Bonds. 

Very truly yours, 

ORRICK, HERRINGTON & SUTCLIFFE 
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The information contained in this Official 
Statement has been obtained from the Maricopa 
Issuer, the- Cfe-oF PardiigtZn, moria mblic 
Service Company and other sources which are 
believed to be reliable but is not goaranteed as 
to accuracy or completeness by, and is not to be 
construed as a representation by, the Maricopa 
Issuer, the City of Farmington, Arizona Public 
Service Company or the Underwriters. This 
OffIciat Statement is submitted in connection 
with the sale of the secnrities referred to herdn, 
and may not be reproduced or be used, in whole 
or in part, for any other purpose. Neither the 
delivery of this Official Statement nor any sale 
made hereunder shall under any circumstances 
at any time imply that the infomation herein is 
correct as of any time subsequent to its date. 

No dealer, broker, salesman or any other 
person has been authorized by Arizona Public 
Service Company, the Maricopa Issuer, the City 
of Farmington, or the Underwriters to give any 
information or to make any representations 
other than those contained in this Official 
Statement in  connection with the offering 
described herein and, if given or made, such 
other information or representation must not 
be relied upon as having been authorized by any 
of the foregoing. This Official Statement does not 
constitute an offer of any securities, other than 
those described on the cover page, or an offer 
to sell or a solicitation of any offer to buy in any 
jurisdiction in which it is udmvful to make such 
offer, solicitation M sale. 

8253,980,000 
Maricopa County, Arizona 

Pollution Control Corporation 
(Arizona Public Service Company 

Palo Verde Project) 
19% Series A through P 

$49,400,000 
City of Parrnfngton, New Mexico 

Pollution Control Revenue Refunding Bonds 
(Arizona Public Service Company 

Four Corners Project) 
1994 Series A 

Arizona Public Service 
Company 

OFFICIAL STATEMENT 

CS First Boston 
Goldman, Sachs 81 Co. 

J.P, Morgan Securities Inc. 

Dated May 24, 1994 
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O F F I C I A L  S T A T E M E N T  
$65,750,000 831,500,000 

City of F i u d q t o n ,  New Mexico 
Pollution Control Revenue Refunding Bonds 

(Arizona Public Service Company Four Corners Project) 
1994 Series B 

Caty of FptminetOn, New Mexico 
Pollution Control Revenue Bonds 

(Arhna Public Swice  Company Four Corners Project) 
1994 Series C 

Due: September 1,2024 
The Bonds arc limited obligations of the Clty of Fumington, New Mexico, and win be payable solely from and secured 

Dated: Date of Issulaee 

solely by the revenues to be derlved pursuant to separate Agreements wlth 

Arizona Public Service Company 
The Bonds will be further secured by irrevocable direct pay Letters of Credit issued by the fouowhg Credit Providers and 

will be subsequently remarketed by the following RemarketIng Agents: 

Amount 
$65.750.000 

Letter of Credlt Provider 
Barclaw Bank PLC, New York Branch 

harket iag  Agen t 
CS First Boston 

C $31;500;000 Union B a d  of Switzerland, L a  Angeles Branch Goldman, Sachs & Co. 
Under the Letters of Credit, the respective Trustees will be entltled to draw amounts sufficient to pay (a) up to sixty-two 

days interest on the related Bonds and @) principal on the related Bonds as such principal becomes du+ whether at maturity, 
on acceleration, at redemption or upon tender thereof. 

The Bonds as initially issued will bear Interest at D d y  Rates, designated and detennlned from time to the as described 
hereln. Thereafker, the Interest rate on the Bonds may be changed to a Weekly Rate, Monthly Raw, PlexIble Rate or Term Rate, 
as described herein. The Bonds arc subject to purchase at the optlon of the holdem of the Bonds and, under certaln 
circumstances, are subject M mandatory purchase In the manner and at the dmes described herein. 

The Bonds will be delivered in fully registered form in the name of Cede, & Co., as registered m e r  and nominee for 
The Depository Trust Company, which will act as securities depository for the Bonds. Ownership interests in the Bonds may 
be purchased In book-entry form only, in authorized denominatim descrfbed herein. So long as the Bonds remain in book- 
entry form, purchasers of beneficial Interests In the Bonds will not receive certificates representing such Interests. The Bonds 
are subject to optional and mandatory redemption prior to maturity In the manner-and-a&tbetimes described herein. See 
“The Bonds”. 

The Bonds will not constitute an indebtedness or obligation to which the full faith and credit of the City of Farmington 
or the State of New M M c o  is pledged and shall never constitute nor give rise to a pecuniary Uablllty of the City of ParmIngton 
or the State of New Mexico or a charge against the general credit or taxing powers of the CIty of Fvmington or the State of ~ 

New Mexlco. 
price: 100% 

In the opinion of O d d ,  Herrington & Sutclifle, Bond t%mseI, b a d  upon an ana&& of &ng laws, regulations, rulings 
and court &&ions, and assuming, among other matters, wmjdfarzce wftb certain ovunants, interest on the Bonds is 

excfudedjhm gross income for federal inoome tm purposes, excep that no opinion is sxpressed as to the status of 
tnterest on any Series B Bond during anypertod that such Series B Bond is held by a “substdntial user” of faciltties 

refinanced by the Serles B Bonds or by a “reIatedperson” wtthin tbe meaning of Section 103(b)(13) of tbe InterraaI 
Reveranus code of 15-54, as amended, and except that no opinion i s  expressed as to the status of interest on 

any Series C Bond during any period that such Serles C Bond i s  beId by a “substantkd user” sf faciIities 
finawed ly the Series C Bonds or by a ”related person” within the meantrag of Section 147(a) of tbe 

Intemal Reuenue Code of 1986. In the opinion of Bond Counsel, Zntetwst on the Serles B Bonds is  not 
a rpec@cpreference ttemforpurpses ofcaIadathgtbefaderd tndivtduai or wrporate aiternative 

minimm taxes, altbough Bond CounseI obserues that suck intersst is included in adfusted 
current earnings in caIcuIating federaI corporate altemtive minimum taxabIe income. In 

tbe opinion of Bond CoirnseI, internst on the Series C Bonds i s  a Jpecyzc prefnvnsce item 
for purposes of the fe&i individual and corporate alternative minimum taxes. 

any subdtvision tbm$ Bond CounseI eapresses tu) opinion @it@ other tax 
consequences refated to the ownmsblp or disposition oJ or the accrual or 

receipt of interest on, the Bonds. See “Tax Matters.” 
The Bonds arc offered, subject to prior sale, when, as and if issued and received by the Underwriters and subject to 

certain conditions, including the approval of Orrick, Herrlngton & SutcIiffe, Bond Counsel. CertaIn legal matters will be passed 
upon for the Company by S n d  & Wilmer, counsel to the Company. The validlty of the Agreements Wlll be passed upon for 
the Underwrtters by Sullivan & Cromwell. It Is expected that the Bonds will be available for delivery In New York, New York 
on or about September 14, 1994. 

Interest oa the B o d s  is exempt all taxation ly the State of New M e x i w  or 

CS First Boston Goldman, Sachs & Co.  
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THESE BONDS HAVE NOT BEEN REGISTERED UNDER THE SRCURITIES ACT OF 1933, AS 
AMICNDED, NOR HAS THE INDEN"URE OR THE ORDINANCE BEEN QUALIFIED UNDER THE TRUST 
INDENTURE ACT OF 1939, AS AMENDED? IN RELIANCE UPON EXEMPTIONS CONTAINED IN SUCH ACTS. 
ANY REGISTRATION OR QUALIFICATION OF THE BONDS IN ACCORDANCE WITH APPLICABLE 
PROVISIONS OF SECURITIES LAWS OF THE STATES IN WHICH THE BONDS HAW, BEEN REGISTERED OR 
QUALIFIED AND THE EXEMPTION FROM QUALIFICATION I N  OTHER STATES CANNOT BE REGARDED AS 
A RECOMMENDATION THEREOF. NEITHER THESE STATES NOR ANY OF THEIR AGENCIES HAVE PASSED 
UPON THE MERITS OF THE BONDS OR THE ACCURACY OR COMPLETENESS OF THIS OFFICIAL 
STATEMENT. ANY REPRESENTATION TO THE CONTRARY MAY BE A CRIMINAL OFFENSE 

THIS OFFICIAL STATEMENT AND THE INFORMATION CONTAINED HEREIN (OTHER THAN 
THE APPLICABLE INFORMATION CONTAINED UNDER "THE ISSUER") ARE NOT TO BE CONSTRUED AS 
REPRESENTATIONS BY THE ISSUER. THE ISSUER NEITHER HAS NOR ASSUMES ANY RESPONSIBILITY 
FORTHEACCURACYORCOMPLETENJISSOFANYINFORMATIONINTHISOFFICIALSTATEMENT(OTH&R 
THAN THE APPLICABLE INFORMATION CONTAINED UNDER "THE ISSUER"). 

IN CONNECTION WITH "HIS OFFERING? THE UNDERWRITERS MAY OVER-ALLOT OR 
EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICES OF THE BONDS 
OFFERED HEREBY AT LEVELS ABOVE THOSE WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN 
MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME. 
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Supplement to Ofidal Statement Dated September 13, 1994 

01,500,000 
CITY OF FARMINGTON, NEW MEXICO 

FOLLUMON CONTROL REVENUE BONDS 
(ARIZONA PUBLIC !SERVICE COMPANY FOUR CORNERS PROJJXT) 

1994 SERIES C 

This Supplement to the Official Statement (this "Supplememt"), sets forth certain information 
concemhg the substitution of letter of credit for the abovGrefersnced Series C Bonds and should be read in 
conjunction with the accompanying Official Statement dated September 13, 1994 (the "Official Statement"). All 
capitalized terms used and not otherwise detined herein shall have the meanings set forth in the Official 
Statement. 

Effective November 12, 1997 a letter of credit issued by 
Barclays Bank PLC, New York Branch 

will be substituted for the Series C Letter of Credit (the "Original Series C Letter of Credit") then in effect with 
respect to the Scrim C Bonds. As of the close of busincsa on November 12, 1997, The Bank of New Yo&, as 
trustee for the Series C Bonds, will surrender tho Original Series C Letter of Credit to Union Bank of 
Switzerland, issuer of the Original Series C Letter of Credit and the Original Series C Latter of Credit will be 
cancelled and will no longer be in effect. The terms of the Series C Letter of Credit issued by Barclays Bank 
PLC, New York Braach, arc the same in all material respects as the Original Series C Letter of Credit, except 
for the stated expiration date which is October 22,2002. All rafcrences to the Series C Letter of Credit and the 
Series C Credit Provider set forth in the Official Statement should be read as references to the Series C Letter 
of Credit dated November 12, 1997 and to Barclays Bank PLC, New York Branch, respectively. 

Barelays Bank PLC 
__ __ B a ~ h y s  Ben); PLC ("Barclays"), which io also tb Credit Provider for the City of Parmington, New 

Mexico Pollution Control R e v e n u e ~  mg Bonii?Zi%iiiKPixblic SNiCeCompaiiy PocComPEji%t)----- - 

1994 Series B, together with its subsidiary compdes (the "Barclays Bmk Group" or the "Group") is a United 
Kingdom based financial services group engaged primarily in the banking, investment banking and asset 
management businesses. In terms of assets employed, the Group is one of the largest financial services groups 
in the United Kingdom. The Group also operates in the finaaciaI markets of many other countries around the 
world. In addition to servicing domastic markets, it is a principal provider of coordinated global services to 
multinational corporations and financial institutions from Bmlays Bank Group operations in the world's main 
financial centers. Principal activities include retai. and corporate baaking, investment banking, asset 
management and insurance. The whole of the issued ordiaary share capital of Bnrclays is owned by Barclays 
PLC, the ultimate parent company of the Group, and the investment in Barclays is the only significant asset of 
Barclays PLC. 

banks, customer accounta and debt securities in i s m  were E169,441 million, total loans and advances to banks 
and customers (including finance lase receivables) were €144,259 million and total c q ' d  resources were 
€1 1,269 million. A siguificant portion of the Group's total assets are denominatad in non-sterling currencies. 
On June 30, 1997. the noon buying rate in New York City for cable transfers in pounds sterling, aa certified for 
customs purposes by the Federal Reserve Bank of New Yprk, was $1.66 per pound sterling. 

The summary consolidated financial information for Barclays set forth below has been derived from the 
1996 Annual Report on Form 20-P for the year ended December 31, 1996 (the "Annual Report") filed with the 
Securities and Exchange Commission (the "SEC.) and from the Interim Report on Form 6-IC of Barclays for the 
six month period ended June 30, 1997 (the "Interim Report"). For hrther information regarding the Group, 
reference is made to the Annual Report and the Interim Report, copiee of which will be provided, without 
charge to each person to whom this documant is dcfi~ertd, on the wtiUen raqwat of such pcnm directed to 
Barclays Bank PIX, 75 Wall Street, New York, New York 10265, Attention: Margamt M. Grieve, Managing 
Director and General Counsel. 

At June 30, 1997, total assets of the Barclays Bank Group were B28,372 million, total deposits by 

The date of this Supplemen? to Oftlcial Statement i a  Novambor 12, 1997 

SP210117.2 
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BARCLAYS BANK PJX 
SUMMARY CONSOLIDATED FINANCIAL INFORMATION 

T h e  summary consolidated hancial information appearing below has been prepared in accordance with 
accounting principles generally accepted in the United Kingdom and is based on published financial statements 
for the periods indicated. 

ReSuWS 

Income before taxes and 
minority interest# (1) 

Netincome .......... 
Financial Position 

Deposits by banks, customer 
~ccou1lt8 and debt securitien 
inissue ............ 
Loaar'and advancm to bauks 
and customers 

Totalasseta .......... 

Six months ended June 30, 

A93.L 
(€ million) 

1,271 

915 

169,441 

144,259 

228,372 

Shareholderakquipm>c-?-. -- -- - 7,895 

Totalcapital resources ... 11,269 

(E million) 

1,270 

895 

147,918 

127,300 

191,618 

Year ended December 3 1, 

lb619951994 
(E million) 

2,356 2,083 1,859 

1,664 1,389 1,235 

142,554 125,361 125,165 

118,441 111,280 112,705 

186,002 168,826 162,403 

-7,661- T , 5 2 Z 7 , 3 0 8 6 . , L -  - 

11,039 10,674 11,021 10,152 

('1 Income befnre taxes and minority interests for tke six months ended June 30, 1997 nflects the adoption 
this year of the Urgcnt I a s w  Tax Force Abstract 16 (urrp 16). The data for the corresponding 
period in 19% has been restated to reflect UITF 16. The data for the three years ended December 31, 
1996 has not been restated to reflect the impact of UIW 16, which would not have been significant in 
respect of such years. Net incoma and shareholders' qui9 is unchanged by UFTF 16. 

Differences Between U.K. and U.S. AecoUnting principles 

The summary consolidatad tinancial information presented above has been prepared in accordance with 
accounting principles gansrally accepted in the United Kingdom ("UK GAAP"). Such priaciples vary in 
significant respects from those generally accsptsd in the United statsll ("US GAAP"). Key figurea on a UK 
GAAP basis, and aa h t e d  on a US GAAP basis, are: 

Si months ended June 30, Year ended December 31, 

leel I224 u?s 
Em fm Em fnl Em Em fm fm 

UK US UK us UK us UK us 
GAAP aAAp GAAP QAAP GAAP GAAP G M P  GAAP 

Net income 915 931 895 834 1,664 1,570 1.389 1.335 

Shareholders' 7,895 7,518 7,661 7,351 7,522 7,056 7,308 6.986 
funds 

2 

Page 283 of 695 



$65,750,000 $31,500,000 
City of Farmington, New Mexico City of Farmington, New Mexico 

Pollution Control -venue Refunding Bonds Pollution Control Revenue Bonds 
(Arizona Public Service Company Four Corners Project) ( A h a  Public Serviee Company Four Cornen, Project) 

1994 Seriea B 1994 Series C 

INTRODUCTORY STATEMENT 

This official Statement is provided to furnish certain information in connection with the issuance by the City 
of Farmington, New Mexico (the "City of Farmington" or the "Issuer") of its (i) Pollution Control Revenue Refunding Bonds 
(Arizona Public Service Company Four Corners Project) 1994 Series B in the aggregate principal mount of $65,750,000 (the 
"Series B Bonds") and (ii) PoUution Control Revenue Bonds (Arizona Public Service Company Four Corners Project) 1994 
Series C in the aggregate principal amount of $31SOO,OOO (the "Series C Bonds"). The Series B Bonds and the Seriea C Bonds 
are hereinafter collectively refetred to as the "Bonds." The Series B Bonds will be issued pursuant to an ordinance adopted by 
the City of Parmington on May IO, 1994 (the ''O@nal Ordhce"), as supplmmted by aresolution with respect to the Series B 
Bonds adopted by the City of Farmingbn on August 23,1994 (collectively, the "Series B Ordinance"). Pursuant to the Original 
Ordinance, as supplemented by a resolution adopted by the City of Farmington on May 10,1994, the City of Farmington has also 
issued $49,400,000 aggregate principal amount of the City of Farmington, New Mexico Pollution Control Revenue Refunding 
Bonds (ArizonaPublic Service Company Pour Corners Project) 1994 Series A (the "Series A Bonds"). The Series C Bonds will 
be issued pursuant to an ordinance adopted by the City of Farmington on August 9,1994, as supplemented by a resolution with 
respect to the Series C Bonds adopted by the City of Facmington on August 23,1994 (coIIectively, the "Series C Ordinance"). 
The Series B Ordinance and the Series C Ordinance are herein collectively referred to as the "Ordinances". The Bank of New 
York has been appointed trustee (with respect to the Series B Bonds, the "Series B Trustee," with respect to the Series C Bonds, 
the "Series C Trustee" and, gemally, the "Trustee'') under the Series B Ordinance and under the Series C Ordinance. The Bank 
of New York is also acting as Tender Agent, Registrar and Paying Agent (the "Tender Agent", "Registrar" and "Paying Agent") 

-withreSpeet-to theBonds and its?PrinupaI-Office,! as-used htreio, is-atKU!a&y S treet, New York,New York. 

The Bonds are being issued by the Issuer at the request of Arizona Public Service Company (the "Company"), 
a corporation organized and existing under the laws of the State of Arizona. The Series B Bonds will provide moneys to refund 
$65,750,000 aggregate principal amount of the Issuer's Pollution Control Revenue Refunding Par Value Demand Bonds, 1983 
Series A (Arizona Public Service Company Four Corners Project) (the "1983 Prior Bonds"). The 1983 Prior Bonds were issued 
to refinance certain pollution control, sewage and solid waste disposal facilities and related facilities located in San Juan County, 
New Mexico (the "Series B Project"). The Se rb  C Bonds will provide moneys to finance a portion of the costs to the Company 
associated with certain facilities for the abatement, control, reduction or prevention of pollution located in San Juan County, New 
Mexico (the "Series C Project", and, together with the Series B Project, the "Projects"). See "The Projects." 

Prior to the issuance of the Series B Bonds, the Company and the City of Farmington will entex into an Amended 
and Restated Installment Sale Agreement dated as of September 1,1994 (the "Series B Sale Agreement"), amending and restating 
the Installment Sale Agreement dated as of May 1,1983, whereby the Company's interests in the Series B Project were sold by 
the Company to the City of Farmingkm and theti sold by the City of Fanningtwr to the Company in connection with the issuance 
of the 1983 Prior Bonds. In addition fo payments necessary to support the 1983 Prior Bonds, the Series B Sale Agreement 
requim payments to be made to the City of Farmington, in payment of the purchase price of the Series B Project, at such times 
and in such amounts as principal of(whether at maturity, on redemption, upon tender for purchase or by acceleration). p d u m ,  
if any, and interest on the Series B Bonds becomes due. Prior to the issuance of the Series C Bonds, the Company and the City 
of Farmington will enter into an Installment Sale Agreement dated as of September 1,1994 (the "Series C Sale Agreement" and, 
together with the Series B Sale Agreement, the "Agreements"), whereby the Company's interests in the Series C Project are sold 
by the Company to the City of Farmington, and then sold by the City of Farmington to the Company in connection with the 
issuance of the Series C Bonds. The Series C Sale Agreement quires payments to be made to the City of Farmington, in payment 
of the purchase price of the Series C Project, at such times and in such amounts as principal of (whether at maturity, on 
redemption, upon tender for purchase or by acceleration), premium, if any, and interest on the Series C Bonds become due. 

Concurrently with the issuance of the Bonds, the Company will cause to be delivered to the Trustee (i) with 
respect to the Series B Bonds. an irrevocable letter of credit (the "Series B Letter of Credit") issued by Barclays Bank PLC, 
New York Branch (the "Series B Credit Provider") and (ii) with respect to the Series C Bonds, an irrevocable letter of credit (the 
"Series C Letter of Credit" and, together with the Series B Letter of Credit, the "Letters of Credit") issued by Union Bank of 
Switzerland, Los Angeles Branch (the "Series C Credit Provider" and, together with the Series B Credit Provider, the "Credit 
Providers"). 
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As more fully provided in the Ordinances, the Bonds will not constitute an indebtedness or obligation to which 
the faith and credit of the State of New Mexico, the City of Farmington or any other political subdivision of the State of 
New Mexico will be pledged, but will be limited obligations of the Issuer, which will be obligated to pay the principal of, 
premium, if any, and interest on the Bonds only from the payments made pursuant to the applicable Agreement and the other funds 
pledged therefor. The Bonds shall never constitute an indebtedness of the Issuer within the meaning of any New Mexico state 
constitutional provision or statutory limitation and shall never constitute or give rise to a pecuniary liability of the Issuer or a 
charge against its general credit or taxing powers. 

Brief descriptions of the Issuer and the Projects and summaries of certain provisions of the Bonds, the 
Agreements, the Ordinances, the Letters of Credit and the Reimbursement Agreements between the Company and the respective 
W i t  Providers (the "Reimbursement Agrtements") are included in this official Statement. Such information and descriptions 
do not purport to be complete, comprehensive or definitive. Statements regarding specific documents, including the Agreements 
and the Ordinances, make use of certain term defined in such documents and an summaries of and subject to the detailed 
provisions of such documents and are qualified in their entirety by reference to each such document, and references to the Bonds 
are similarly subject to and qualified in their entirety by reference to the forms thereof included in the Ordinances and the 
information with respect thereto included in the aforesaid documents. Copies of all aforesaid documents may'be obtained at the 
principal office of CS First Boston Corporation or Ooldman, Sachs & Co., each in New York, New York, during the period of 
the initial offering of the Bonds and thereafter are available for inspection at the offices of the llustte or the Company. 

For information concerning the Company, including selected financial and operating information and 
information incorporated by reference, see Appendix A hereto. For information c o n d n g  the Credit Providers, see Appendices 
B and C hereto. The proposed forms of opinions of Bond Counsel with respect to the Bonds are attached as Appendices D and 
E hereto. 

THE ISSUER 
__ 

The City of Farmington is an incorporated municipality, a body politic and corporate, existing under the 
Constitution and laws ofthe State of New Mexico. The City of Farmington is authorized under the provisions of such Constitution 
and laws, including particularly the Pollution Control Revenue Bond Act, Chapter 397, laws of 1973 of the State of New Mexico 
(the "Act"), as amended, to issue the Bonds, to adopt the Ordinances, and to secure the Bonds by a pledge of revenues of the City 
of Farmington pursuant to the Agreements. 

THE PROJECTS 

The Projects are located in San Juan County, New Mexico and consist of certain facilities for the abatement, 
reduction or prevention of pollution and the disposal of solid waste or pollution cawed by the operation of the Four Corners 
Generating Station, a coal-fired steam electric power generating plant (the "Plant") located in San Juan county, New Mexico. 
The Company owns a 15% undivided interest in Units 4 and 5 at the Plant. The remaining undivided interests in such Units are 
owned by Southern California Wson Company (48%), Public Service Company of New Mexico (13%). El Paso Electric 
Company (7%), Salt River Project Agricultural Improvement and Power District (10%) and Tucson Electric Power Company 
(7%). The ownership and operation of Units 4 and 5 are, and the construction of that portion ofthe Series B Project at such Units 
have been and will be, governed by certain agreements (the "Plant Agreements") among the Company and such other owners. 
Under the Plant Agreements, the Company was in charge of the construction and is in charge of the operation and maintenance 
of, including any capital improvements to, such Units. Units 1,2 and 3 at the Plant are owned in their entirety by the Company; 
the Series C Project relates only to these Units. 

USE OF PR0CEIZI)S: 

The proceeds of the Series B Bonds will be deposited with Barclays Bank, PLC, New York Branch, acting as 
escrow agent (the "Escrow Agent"), pursuant to an escrow agreement dated as of September 1, 1994 among the City, the 
Company, Bankers Trust Company, as trustee for the 1983 Prior Bonds, Barclays Bank PLC, New York Branch, as provider of 

* liquidity and credit support for the 1983 Prior Bonds (the "Series 1983 Credit Provider") and the Bscrow Agent, and will be 
applied. together with additional funds to be provided by the Company, to reimburse the Series 1983 Credit Provider, after the 
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draw under the letter of credit supporting the 1983 Prim Bonds has bwn utilized to redeem the 1983 Prior Bonds on November 1, 
1994. The proceeds of the Series B Bands to be held by the Escrow Agent prior to the redemption of the 1983 Prior Bonds will 
not be held as security for the Series B Bonds. Costs of issuance of the Series B Bonds, including all legal, underwriting and 
miscellaneous costs, will be paid by the Company. The proceeds of the Series C Bonds will be used to ddray the cost to the 
Company of acquiring, constructing, reconstructing, improving, maintaining, equipping or furnishing the Series C Project and to 
pay certain costs of issuance incurred in connection with the issuance of the Series C Bonds, including legal, underwriting and 
miscellaneous costs. 

THE BONDS 

Each issue of Bonds d l  operate independently d the other. However, cech h u e  of Bonds contains 
substautially the same terms (other than amount) and provisions, and the following is a summary of certain provisions 
of each issue of the Bonds. All references fn this summary to the Boo&, the Agreement, the Wmnce, L e  Project and 
similar references shall be read as relating to each h u e  of Bond#, and the Agreement, the Ordinance and the Project 
related tbereto, unless the context clearly Indicates otherwise. 

General 

The Bonds will be issued as fully registered Bonds without coupons in the manner described below. The Bonds 
will be dated as of the date of delivery t h m f  (the "Issue Date") and will mature on September 1,2024, The term of the Bonds 
shall be divided into consecutive Rate Periods, during each of which the Bonds may bear interest at Daily, Weekly, Monthly, Term 
or Hexible Rates designated and determined as described herein. At any time, the Rate Period applicable to eithu Series of Bonds 
may be diffcrent from the Rate Period applicable to the other Series of Bonds. The Initial Rate Period for the Bonds will be a 
Daily Rate Period. During such Daily Rate Period, the Bonds will bear interest at Daily Rates as described herein. The Bonds 

. . -wiUgontinutxtabear interest at DaJy Rates determined as described herein unless and until the interest rate determination method 
for the Bonds is adjusted as described herein. 

- 
- -~ 

The Bonds are authorized in denominations of $lOO,aoO or any integral multiple thereof, with respect to Bonds 
during any Daily Rate Period, any Weekly Rate Period or any Monthly Rate Period; $100,000 or any integral multiple of $5.OKl 
in excess of $l00,OOO, with respect to Bonds during any Flexible Rate Period; and $S,OOO or any integral multiple thereof, with 
respect to Bonds during any Term Rate Period; provided, however, that one Series B Bond may be issued in a denomination other 
than the foregoing (collectively, "Authorized Denominations"). 

The Bonds are subject to tender for purchase at the option of the holders of the Bonds, and under certain 
circumstances are subject to mandatory tender for purchase in the manner and at the times described herein. The Bonds are 
subject to optional and mandatory redemption prior to maturity in the manner and at the times described herein. 

CS First Boston Corporation has been appointed by the Company as Remarung Agent with respect to the 
Serb B Bonds. Goldman, Sachs & Co. has been appointed by the Company as Remarketing Agent with respect to the Series C 
Bonds. CS Fis t  Boston Corporation and Goldman, Sachs & Co. are rehcd to herein as "Remarketing Agents." The 
Remarketing Agents will bc paid fees for their services and may be removed or mign under certain circumstances. 

Concurrently with the issuance of the Bonds, the Company will cause to be delivered to the Trustee the Letters 
of Credit issued by the Credit Providers. 

Dddtions 

The terms "Daily Rate," "Daily Rate Period," "Weekly Rate," "Weekly Rate Period," "Monthly Rate," "Monthly 
Rate Period," "Flexible Rate," "Hexible Segment," "Term Rate" and 'Term Rate Period" are defined by reference to the 
procedures for the determination thereof, BP described below. In addition, the following terms are used in this summary: 

"Business Day" means a day on which banks located in the cities in which the principal offices of the Trustee. 
the Registrar, the Paying Agent, the Tender Agent, either Remarketing Agent and either Credit Provider are located are not 
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required or authorized to be closed and on which the New Ywk Stock Exchange is not closed, and, in the case of any action to 
be taken by the Company, which is not a day on which banks in Phoenix, Arizona are required or authorized to be closed. 

"Interest Payment Date" means (i) with respect to any Daily, Weekly or Monthly Rate Period, the frst Business 
Day of each calendar month, (ii) with respect to any Term Rate Period. the fust day of the sixth month following the 
commencement of the Term Rate Period and the fust day of each sixth month thereafterl (iii) with respect to any Rexible Segment, 
the Business Day next succeeding the last day of such Flexible Segment, (iv) with respect to any Rate Period, the Business Day 
next succeeding the last day thereof and (v) with respect to any Credit Rovider Bonds, the dates specified in the related 
Reimbursement Agreement for the payment of interest on any reimbursement obligations of the Company to the related Credit 
Provider relating to such Credit Provider Bonds, as such dates shall be specified by the Credit Provider to the Trustee. 

"Rate Period" means any Daily Rate Period, Weekly Rate Period, Monthly Rate Period, Term Rate Period or 
Flexible Rate Period. 

"Recmd Date" means with respect to any Intereat Payment Date in nespect of any Daily Rate Period, Weeldy 
Rate Period, Monthly Rate Period or Flexible Segment, the Business Day next preceding such Interest Payment Date and, with 
respect to any Interest Payment Date in respect of any Term Rate Period, the fifteenth day of the month preceding such Interest 
Payment Date, 

"Tax-Exempt" means, with respect to interest on any obligations of a state or local government, including the 
Bonds, that such interest is excluded from the gross income of the holders thereof (other than any holder who is a "substantial 
Wer" of facilities financed with such obligations or a "related person" within the meaning of Section 103(b)(13) ofthe Internal 
Revenue Code of 1954, as amended (the "1954 Code") or Section 147(a) ofthe Internal Revenue Code of 1986 (the "1986 M e " )  
for federal income tax purposes, whether or not such interest is includable as an item of tax preference or otherwise includable 
directly or indirectly for purposes of calculating other tax liabilities, including any alternative minimum tax or environmental tax 
under the 1986 Code. 

Payment of Principal and Interest 

Interest shall be payable (i) by check mailed by first class mail on the Interest Payment Date to the holders as 
of the Record Date or (ii) during any Rate Period other than a Term Rate Period, in immediately available funds (by wire transfer 
or by deposit to the account of the holder of such Bond if such account is maintained with the Paying Agent), but in respect of 
any holder of Bonds in a Daily, Weekly or Monthly Rate Period only to any holder owning Bonds in an aggregate principal 
amount of at least $l,OOO,OOO on the Record Date and h a w  provided wire transfer instructions to the Paying Agent prior to the 
close of business on such Record Date; provided, that, if and to the extent there shall have been a default in the payment of the 
interest due, such interest shall be paid to the persons in whose name any such Bonds are registered as of a special record date 
to be fixed by the Trustee, notice of which shall be given to such holdem not less than 10 days prior thereto. Notwithstanding the 
foregoing, interest in respect of any Bond bearing a flexible. Rate shall be paid only upon presentation to the Tender Agent ofthe 
Bond on which such payment is due. 

Interest shall be computed, in the case of any Rate Period other than a Term Rate Period, on the basis of a 365- 
or 366-day year, as applicable, for the number of days actually elapsed and, in the case of a Term Rate Period, on the basis of a 
360-day year consisting of twelve 30-day months. 

Daily Rate Period 

During each Daily Rate Period, the mted Bonds shall bear interest at the Daily Rate, determined 
by the applicable Remarketing Agent either on each Business Day for such Business Day or on the next preceding Business Day 
for the Business Day next succeeding such date of determination and as may be determined by the applicable Remarketing Agent 
for any day that is not a Business Day on any such day during which there shall be active trading in Tax-Exempt obligations 
comparable to the affected Bonds for such day. 

The Daily Rate will be the rate determined by the applicable Remarketing Agent to be the lowest rate which 
would enable such Remarketing Agent to sell the affected Bonds on the effcctive date of such rate at a price (without regard to 
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accrued interest) equal to 100% of the principal amount thereof. If a Remarketing Agent has not determined a Daily Rate, the 
Daily Rate will be the same as the Daily Rate for the immediately preceding day. In no event will the Daily Rate be greatex than 
12%. 

-. The interest rate borne by the affected Bonds will be adjusted to a Daily 
Rate upon receipt by the Issuer, the TNSW, the Paying Agent, the applicable Remarketing Agent and the applicable credit 
Provider of Written notice from the Company. The notice must specify the effective date of the adjustment to a Daily Rate which 
will be (1) a Business Day not earlier than the twelfth day (the fifknth day if the then current Rate Period is a Term Rate Mod 
or if such Bonds are then held in book-entry form) following the fifth Business Day der the receipt by the Trustee of such 
direction (or such shorter period acceptable to the Tnistee). (2) in the case of an adjustment !kom a Monthly Rate Period or a T m  

provisions of the Ordinance as described herein under '-Redemption of Bonds-Optiwal Redemption-Monthly Rate Period" 
and "-Optional Redemption-Tcam Rate Period," as applicable, and (3) in the case of an adjustment from a Flexible Rate period, 
either (i) the day immediately following the last day of the then cumnt Flexible Rate Period, or (ii) for each affected Bond, the 
day immediately following the last day of the last flexible Segment for such Bond in the then c u m t  Flexible Rate Period; e, a, that if prior to the Company's making such election, any affected Bonds shall have been called for redemption 
and such redemption shall not have theretofore been effected, the effective date of such Daily Rate Period shall not precede such 
redemption date. In the case of an adjustment from a Term Rate Period, such notice must be accompanied by an opinion of bond 
counsel to the effect that such adjustment (1) is authorized or permitted by the Act and the Ordinance, and (2) will not adversely 
affect the Tax-Exempt status of the interest on the Bonds. 

, Rate Period, a day on which the affected Bonds would be permitted to be redeemed at the option of the Company pursuant to 

of Adi-. 'I The Trustee must give notice of an adjustment to a Daily Rate 
Period to the holders of the Bonds not less than twelve days (fifteen days if the then current Rate Period shall be a Term Rate 
Period 01 if such Bonds are then held in book-entry form) prior to the effective date of such Daily Rate Period. Such notice will 
state (1) that the interest rate on the affected Bonds will be adjusted to a Daily Rate (subject to the Company's ability to rescind 
its election, as provided in the Ordinance). (2) the effective date of the Daily Rate Period, (3) that the Bonds ~ t t  subiect to 
_ _  mandatory te&rr@r p y c h ~ ~ e  on such eff&ti& date, (4) @ procedm. for such eatery tender, (5) the p u r c e  @ce of such 
Bonds on such effective date (expressed as a percentage of the principal amount thereof), and (6) that the holders of such Bonds 
do not have a right to retain their Bonds on such effective date. 

Weekly Rate Period 

-. During each Weekly Rate Period, the affected Bonds will bear interest at the Weekly Rate 
determined by the applicable Remarketing Agent no later than the fust day of such Weekly Rate Perid and thereafter no later 
than Tuesday of each wcek during such Weekly Rate Period, unless any such Tuesday shall not be a Business Day, in which event 
the Weekly Rate shall be determined by the applicable Remarketing Agent no later than the Business Day next preceding such 
"besday. 

The Weekly Rate will be the rate determined by the Remarketing Agent to be the lowest rate which would enable 
the Remarketing Agent to sell the affected Bonds on the effective date of such rate at a price (without regard to accrued interest) 
equal to 100% of the principal amount thereof. If the applicable Remarketing Agent has not determined a Weekly Rate for any 
H o d ,  the Weekly Rate for such period wiU be the same as the Weekly Rate for the immediately preceding period. In no event 
will the Weekly Rate be greater than 12%. 

The first Weekly Rate detennined for each Weekly Rate Period will apply to the period Commencing on th0 first 
day of such Weekly Rate Period and ending on the next succeeding Tuesday. Theceafk, each Weekly Rate will apply to the 
period commencing on each Wednesday and ending on the next succeeding Tuesday; provided, however, if such Weekly Rate 
Period will end on a day other than 'heday, the last Weekly Rate for such Weekly Rate Period will apply to the period 
commencing on the Wednesday preceding the last day of such Weakly Rate Period and ending on such last day. 

to a W-. The intemt rate born by the affected Bonds will be ndjustaa, at any time, 
to a Weekly Rate upon receipt by the Issuer, the Trustee. the Paying Agent, the applicable Remarketing Agent and the applicable 
Credit Provider of written notice from the Company, which notice must specify the effec(ive date of such adjustment to a Weekly 
Rate Period which will be (1) a Business Day not earlier than the twelfth day (the fifieenth day if the then current Rate Period is 
a Term Rate Period or if such Bonds ace then held in book-entry form) following the f i f i  Business Day alter receipt by the 'llwtee 
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of such direction (or such shorter period acceptable to the Trustee), (2) in the case of an adjustment from a Monthly Rate Period 
or a T e n  Rate Period, a day on which affected Bonds would be permitted to be redeemed at the option of the Company pursuant 
to provisions ofthe Ordinance as described herein under "-Redemption of Bonddptional Redernption-Monthly Rate Period" 
and "-Optional Redemption-Term Rate Period," as applicable, and (3) in the caw of an adjustment h m  a Flexible Rate Period, 
either the day immediately following the last day of the then current Flexible Rate Period or for each affected Bond, the day 
immediately following the last day of the then current Flexible Segmcnt for such Bond; p d d d .  hwvever. that if prior to the 
Company's making such election, any affected Bonds have been called for redtmption and such redemption has not yet been 
efkted, the effective date of such Weekly Rate Period will not precede such redemption date. In the case of an adjustment from 
a Term Rate Period, such notice must be accompanied by an opinion of bond counsel to the effect that such adjustment (1) is 
authorized or permitted by the Act and the Ordinance, and (2) will not adversely affect the Tax-Exempt status of interest on the 
Bonds. 

&. The Trustee must give notice of an adjustment to a Weekly Rate 
Period to the holders of the Bonds not less than twelve days (fifteen days if the then curreat rate period i s  a Term Rate Period or 
if such Bonds are then held in book-enw form) prior to the effective date of such Weekly Rate Period. Such notice will state 
(1) that the interest rate on the affected Bonds will be adjusted to a Weekly Rate (subject to the Company's ability to rescind its 
election, as provided in the Ordinance), (2) the efkctive date of the Weekly Rate M o d ,  (3) that the Bonds are subject to 
mandatory tender for purchase on such effective date, (4) the prooeduns for such mandstory tendw, (5) the purchase price of such 
Bonds on such effective date (expressed as a percentage of the principal amount thereof), and (6) that holders of such Bonds do 
not have the right to retain such Bonds on such effective date. 

Monthly Rate Period 

During each Monthly Rate Period, the affected Bonds will bear interest at the Monthly Rate, 
determined by the Remarketing Agent no later than the first day of such Monthly Rate Period and thereafter no later than the 
Business Day immediately p d i n g  each Interest Payment Date with respect to the affected Bonds. 

. - . -______ __ -.- .~ -~ 

The Monthly Rate will be the rate determined by the applicable Remarketing Agent to be the lowest rate which 
would enable the applicable Remarketing Agent to sell the affected Bonds on the effective date of such rate at a price (without 
regard to accrued interest) equal to 100% of the principal amount thereof. If the applicable Remarketing Agent has not determined 
a Monthly Rate for any period, the Monthly Rate shall be the same 85 the Monthly Rate in effect for the immediately preceding 
month. In no event shall any Monthly Rate be greater than 12%. 

The M t  Monthly Rate determined for each Monthly Rate Period will apply to the period commencing on the 
first day of such Monthly Rate Period and ending on thc day immediately preceding the next Interest Payment Daw with respect 
to the affected Bonds. TheEafter, each Monthly Rate will apply to the period commenchg on the Interest Payment Date next 
succeeding the date of determination of such Monthly Rate and ending on the day immediately preceding the Interest Payment 
Date next succeeding the effective date of such Monthly Rate. 

. The interest rate borne by the affected Bonds will be adjusted, at any 
time, to a Monthly Rate upon receipt by the Issuer, the Trustee, the Paying Agent, the applicable Remarketing Agent and the 
applicable Credit Provider of written notice kom the Company, which notice will specify the effective date of such adjustment 
to a Monthly Rate Period, which shall be (1) a Business Day not earlier than the twelfth day (the fifteenth day if the then cmnt  
Rate Period is a Term Rate Period or if such Bonds are then held in book-entry form) following the fifth Business Day after the 
date of receipt by the Trustee of such notice (or such shorter period acceptable to the Trustee); (2) in the case of an adjustment 
from a Term Rate Period, a day on which affected Bonds would be permitted to be rodecrncd at the option of the Company 
pursuant to provisions ofthe Ordinance as described herein under "-Redemption of Bonds-Optional Redemption-Term Rate 
Period"; and (3) in the case of an adjustment from a Flexible Rate Period either the day immediately following the last day of the 
then current Flexible Rate Period or for each affected Bond, the day immediately following the last day of the last Flexible 
Segment for such Bond in the then current Flexible Rate Period; guz$& -, that if prior to the Company's making such 
election, any of the affected Bonds have been called fbr redemption and such redemption has not been effected, the effective date 
of such Monthly Rate Period will not precede such redemption date. In the case of an adjustment from a Term Rate Period, such 
written notice shall be accompanied by an opinion of bond counsel to the dfect that such adjustment (1) is authorized or permitted 
by the Ordinance and the Act, and (2) will not adversely affect the Tax-Exempt status of interest on the Bonds. 
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Period. The h s t e e  must give notice of an adjustment to a Monthly 
Rate M o d  to the holders of the affected Bonds not less than twelve days (fifteen days if the then current Rate Period is a Term 
Rate Period or if such Bonds are then held in book-entry form) prior to the effective date of such Monthly Rate Period. Such 
notice will state (1) that the interest rate on the affected Bonds wiU be adjusted to a Monthly Rate (subject to the company's ability 
to rescind its election pursuant to the Ordinance), (2) the effective date of the Monthly Rate Period, (3) that the affected Bonds 
are subject to mandatory tender for purchase on such effective date, (4) the procedures for such mandatory tender, (5) the purchase 
price of such Bonds on such effective date (expressed as a percentage of the principal amount thereof), and (6) that the holders 
of such Bonds do not have the right to retain their Bonds on such effective date. 

Flexible Rate Period I 

p. Flexible Rate Periods will consist of Flexible Segments of varying 
duration for each Bond. Different Flexible Segments may apply to different Bonds at any time and from time to time. During 
each Flexible Rate Period, each Bond will bear interest at the Flexible Rate applicable to the Flexible Segment in effect for such 
Bond. Each Flexible Segment will be a period of at least one day and not more than 365 days, ending on a day that immediately 
precedes a Business Day, determined by the applicable Remarketing Agent to be Me period.which, together with all other M b l e  
Segments for all affected Bonds then outstanding, will result in the lowest overall net interest expense on the affected Bonds. The 
Flexible Rate for each Flexible Segment for each Bond will be the rate determined by the applicable Remarketing Agent no later 
than the first day of such Flexible Segment to be the lowest interest rate which would enable the Remarketing Agent to sell the 
Bonds on the effective date of such rate at a price (without regard to accrued interest) equal to 100% of the principal amount 
thereof. If a Flexible Rate for a Flexible Segment of one day is not determined or effective on such day, the Flexible Rate for such 
Fkxible Segment of one day shall be eighty percent (80%) of the most recent One-Year Note index theretofore published in Z h  
Bond Buva. In no event shall the Flexible Rate for any Bond be greater than 12%. 

7. The interest rates borne by the affected Bonds will be adjusted, at any 
time, to Flexible Rates upon receipt by the Issuer. the Trustee, the Paying Agent, the applicable Remarketing Agent and the 
applicable-CreditPder ofwritten notice fromthe Company, which-notice will specify the effeetivedate of the Flexible Rate 
Period during which the Bonds will bear interest at Flexible Rates which will be (1) a Business Day not earlier than the twelfth 
day (the fifteenth day if the then current Rate Period is a Term Rate Period or if such Bonds are then held in book-entry form) 
following the fifth Business Day after the date of receipt by the Trustee of such notice (or such shorter period acceptable to the 
Trustee). and (2) in the case of an adjustment from a Monthly Rate Period or a Term Rate Period, a day on which the affected 
Bonds would be permitted to be redeemed at the option of the Company pursuant to proviSions of the Ordinance as described 
herein under "-Redemption of BondAptional Redemption-Monthly Rate Period or "-Optional Redemption-Term Rate 
Period," as applicable; provided, however, that if prior to the Company's making such election, any of the affected Bonds have 
been called for redemption and such redemption has not been effected. the effective date of such FJlexible Rate Period will not 
V e d e  such redemption date. In the case of an adjustment from a Term Rate Period, such &tion must be accompanied by 
an opinion of bond counsel to the effect that such adjustment (1) is authorized or permitted by the Ordinance and the Act, and 
(2) will not adversely affect the Tax-Exempt status of interest on the Bonds. 

h. The Trustee must give notice of an adjustment to a Flexible 
Rate Period to the holders of the affected Bonds not less than twelve days (fifteen days if the then current Rate Period is a Term 
Rate Period or if such Bonds are then held in book-entry form) prior to the effective date of such Flexible Rate Period. Such 
notice will state (1) that the interest rate on the affected Bonds will be adjusted to Flexible Rates (subject to the Company's ability 
to rWind its election pursuant to the Ordinan=), (2) the effective date of such Flexible Rate Period, (3) that the Bonds are subject 
to mandatory tender for purchase on the effective date of such Flexible Rate Period, (4) the procedures for such mandatory tender, 
(5) the purchase price of such Bonds on such effective date (expmsed as a percentage of the principal amount thereof), and (6) 
that the holders of the Bonds do not have the right to retain their Bonds on such effective date. 

from a FI- ' . At any time during a Flexible Rate Period, the Company may elect 
that a Series of Bonds shall no longer bear interest at Flexible Rates. The Company must notify the Issuer, the Trustee, the Paying 
Agent, the applicable Remarketing Agent and the applicable Credit Provider of the election and specify the Rate Period to follow 
with respect to the affected Bonds upon cessation of the Flexible Rate Period. The applicable Remarketing Agent will 
(1) determine Flexible Segments of such duration that, as soon as possible. all Flexible Segments shall end on the same date, not 
earlier than the eleventh day following the fifth Business Day (or such shorter period acceptable to the Trustee), following thc 
receipt by the Trustee of the notice described in the last sentence of this paragraph, which date shall be the last day of the then 
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current Flexible Rate Period, and, upon the establishment of such flexible Segments, the day next succeeding the last day of all 
such Flexible Segments shall be the effective date of the Rate period elected by the Company; or (2) determine Flexible Segments 
that will in the judgment of the applicable Remarketing Agent best promote an orderly transition to the next swmding  Rate 
Period to apply to such Bonds, beginning not earlier than the eleventh day following the f& Business Day (or such BhOner period 
acceptable to the Trustee) following the receipt by the Trustee of the notice described in the last sentence of this pagraph. If 
the alternative in clause (2) above is selected, the day next succeeding the last day of the Flexible Segment for each affected Bond 
shall be with respect to such Bond the effective date of the Rate Period elected by the Company. The Remarketing Agent, 
promptly upon the determination thereof, shall give written notice of such last day and such effective dates to the Company, the 
Trustee and the Paying Agent. 

Term Rate Period 

TermRate. During each Term Rate Period, the Bonds will bear interest at the Term Rate which will be 
determined by the applicable Remarketing Agent on a Business Day selected by the Remarketing Agent, but not mom than 40 days 
prior to and not later than the effective date of such Term Rate Period. The Term Rate will be the rate determined by the 
applicable Remarketing Agent on such date, and communicated on such date to the Trustee, the Paying Agent and the Company, 
by written notice or by telephone promptly confirmed by telecopy or other writing, as being the lowest rate which would enable 
the Remarketing Agent to sell the Bonds on the effective date of such rate at a price (without regard to accrued intemt) equal to 
100% of the principal amount thmof; provided, however, that if, for any reason, a Term Rate for any Term Rate Period is not 
determined or efbtive or if an adjustment from a Term Rate Period to another Rate Period is not effective, the Rate Period for 
the Bonds will automatically convert to a Daily Rate Period. If a Daily Rate for the first day of such Daily Rate Period is not 
determined as described under ''-Daily Rate Period-Daily Rate", the Daily Rate for the fmt day of such Daily Rate Period shall 
be 80% of the most recent One-Year Note Index theretofom published in Buver. In no event will any Term Rate be 
greater than 12% per annum. 

to or p. The interest rate borne by the affected Bonds will be 
adjusted to or continued at a Term Rate, atz-ime, upon r e c e i ~ b ~ ~ l s ~ t h ~ ~ ~ h ~ ~ ~ ~ t t ; l i ~ ~ b l e  
Remarketing Agent and the applicable Credit Provider of written notice fkom the Company, which notice will indicate the duration 
of the Term Rate Period during which the affected Bonds will bear interest at such rate. At the time the Company elects an 
adjustment to or continuation of a Term Rate Period, the Company may sped@ two or more consecutive Term Rate Periods and, 
if the Company so specifies, will specify the duration of each such successive Term Rate Period. Such notice must specify the 
effective date of each Term Rate Period, which will be (1) a Business Day not earlier than the twelfth day (the fifteenth day if the 
then current Rate Period is a Term Rate Period or if such Bonds are then held in book-entry form) following the f& Business 
Day &er the date of receipt by the Trustee of such notice (or such shorter period acceptable to the Trustee); (2) in the case of an 
adjustment from a Monthly Rate Period or an adjustment b r n  or continuation of a Term Rate Period, a day on which the affected 
Bonds would be permitted to be redeemed at the option of the Company pursuant to the provisions of the Ordinance as described 
herein under "-Redemption of Bonds-Optional Redemption-Monthly Rate Period" or "-Optional Redemption-Term Rate. 
Period," as applicable; and (3) in the case of an adjustment from a Flexible Rate Period either (i) the day immediately following 
the last day of the then current Flexible Rate Period, or (ii) for each affected Bond, the day immediately following the last day 
of the last Flexible Segment for such Bond in the then current Flexible Rate Period; p.d&d, hw!m& that if prior to the 
Company's making such election, any affected Bonds shall have been called for redemption and such redemption has not been 
effkcted, the etktive date of such Term Rate Mod will not precede such redemption date. In addition, such norice must specify 
the last day of such Term Rate Period (which shall be either the day preceding the date of final maturity of the affected Bonds or 
a day which both immediately precedes a Business Day and is at least one hundred eighty (180) days after such effective date), 
and unless such Term Rate Period immediately succeeds a Term Rate Period of the same duration and is subject to the same 
optional redemption rights provided by the Ordinance, shall be accompanied by an opinion of bond oounsel to the effect that such 
adjustment (1) is authorized or pamitted by the Ordinance and the Act, and (2) will not adversely affect the Tax-Exempt status 
of interest on the Bonds. 

. .  

If, by the second Business Day preceding the fourteenth day prior to the last day of any Term Rata Period, the 
Trustee shall not have received notice of the Company% election that, during the next succeeding Rate Period, the affected Bonds 
will bear interest at a Daily Rate, a Weekly Rate, a Monthly Rate, a Term Rate or a Plexible Rate accompanied by appropriate 
opinions of bond counsel, if expressly required by the provisions of the Ordinance, the next succeeding Rate Period shall be a 
Term Rate Period of the same duration as the immediately preceding Term Rate Period and the optional redemption prices and 
periods for such successive Term Rate Period shall be the same as for the immediately pmieding Term Rate Period; m, 
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however. that if the last day of any such successive Term Rate Period is not a day immediately preceding a Business Day, then 
such successive Term Rate Period will end on the first day immediately preceding the Business Day next succeeding such day, 
or if such last day would be after the day prior to the final maturity date of the affected Bonds, such Term Rate Period shall end 
on the last day prior to such maturity date. 

toof- . The TrusW must give notice of an adjustment 
to or continuation of a Term Rate Period to the holders of the Bonds not less than twelve days (fifteen days if the then current Rata 
Period is a Term Rate Period or if such Bonds am then held in book-entry form) prior to the effective date of such Term Rate 
Mod. In the event such adjustment or continuation is from a Term Rate Period to a Term Rate Period of equal duration, such 
notice shall state (1) that the interest rate on the affected Bonds will be adjusted to, or continue to be, a Term Rate (subject to the 
Company's ability to rescind its election as provided in the Ordinance), (2) the effective date and the last date of the Term Rate 
Period, (3) that the Term Rate for such Term Rate Period will be detenained not lab than the effective date thereof, (4) how such 
Term Rate may be obtained from the Remarketing Agent, (5) the Interest Payment Dates after such effective date, (6) that, during 
such Term Rate Period, the holders of Bonds will not have the right to tender their Bonds for purchase, (7) the redemption 
provisions that will apply to affected Bonds during such Term Rate Period, (8) whether any Credit Facility (as defined in the 
Ordinance) will be in effect after such effective date and, if so, the name of the Credit Provider and the interest coverage and 
expiration date of any such Credit Facility, and (9) the rating or ratings. if any, which the Bonds are expected to receive from the 
Rating Agencies as of such effective date. In the event such adjustmcm or continuation is not- a Term Rate Period to a Term 
Rate Period of equal duration, such notice shall state (1) that the interest rate on such Bonds will be adjusted to, or continue to 
be, a Term Rate (subject to the Company's abjlity to rescind its election as provided in the Ordinance), (2) the effective date of 
the Term Rate Period, (3) that such Bonds shall be subject to mandatory tender for purchase on such effective date, (4) the 
procedures for such inandatow tender, (5) the purchase price of such Bonds on such effective date (expmsed as a percentage of 
the principal amount thereof). and (6) that the holders of such Bonds do not have the right to retain their Bonds on such effective 
date. 

a .  * 

Determinations Conclusive 
-- ______ _- __ - 

The determination of any Daily Rate, Weekly Rate, Monthly Rate, Flexible Rate and Term Rate and each 
Flexible Segment by the applicable Remarketing Agent shall be conclusive and binding upon such Remarketing Agent, the 
Trustee, the Paying Agent, the Company, the Issuer and the holders of the Bonds. 

Automatic Adjustment td Dally Rate Upon Resclsslon &Rate Period Aaustment 

The Company may rescind any election by it to adjust to or continue a Rate Period prior to the effective date 
thereof, by giving written notice to the Issuer, the Trustee and the applicable RemarMng Agent prior to such effective date. If 
notice of the election to adjust to or continue the Rate P&od has previously been given by the l h s t e e  to the holders of the Bonds, 
then the Rate Period will automalically adjust to a Daily Rate Period on the date originally scheduled for such adjustment or 
continuation. If a Daily Rate for the fist day of any such Daily Rate Period is not determined BB described under "-Daily Rate 
Period-Daily Rate", the Daily Rate for the first day of such Daily Rate Period will be 80% of the most recent OneYear Note 
Index theretofore published in - ! .  

Optional Tender for Purchase 

On any Business Day during any Daily Rate Period, any Bond (or portion thereof in an 
Authorized Denomination) will be purchased at a purchase price equal to 100% of the principal amount thereof plus accrued 
interest, if any, to the date of purchase, upon (i) delivery by the holder of such Bond to theTender Agent at its Principal Office 
by no later than 11:OO a.m., New York City time, on such Business Day, of an irrevocable notice by telephone or in Writing, which 
states the principal amount, or portion themf, of such Bond to be tendered for purchase and the date of purchase, and (ii) delivery 
of such Bond to lhe Tender Agent at its Principal Office BccomplDied by an instrument of transfer thereof, in form satisfactory 
to the Tender Agent executed in blank by the holdir thereof with the signature of such holder guaranteed by a guarantor acceptable 
to the Tender Agent, at or prior to 1:OO p.m., New York City time, on the Purchase Date (as defined in the Ordinance). 
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-. On any Wednesday, or if such Wednesday is not a Business Day, then the next succeeding 
Business Day, during any Weekly Rate Period, any Bond (or portion thereof in an Authorized Denomination) will be purchased 
at a purchase price equal to 100% of the principal amount thereof plus acc~eed interest, if any, to the date of purchase, upon 
(i) delivery by the holder of such Bond to the Tender Agent at its principal office of an irrevocable notice by telephone (promptly 
confirmed in writing) or in writing by 5:OO p.m. New York City time on any Business Day at least seven days prior to the date 
of purchase, which states the principal amount or portion thereof of such Bond to be tendered for purchase and the date of 
purchase, and (ii) delivery of such Bond to the Tender Agent at its Principal Office accompanied by an instrument of transfer 
thereof, in form satisfactory to the Tender Agent, executed in blank by the holder thereof with the signature of such holder 
guaranteed by a guarantor acceptable to the Tender Agent, at or prior to 1:OO p.m.. New York City time, on the Purchase Date. 

Monthlv Bats. On MY Interest Payment Date during a Monthly Rate Period, any Bond (or portion 
thereof in an Authorized Denomination) will be purchased at a purche  price equal to 100% of the principal amount thereof, upon 
(i) delivery by the holder of such Bond to the Tender Agent at its principal office of an irrevocable notice in writing, by 5m p.m., 
New York City time, on any Business Day at least seven days prior to such Purchase Date, which states the principal amount of 
such Bond to be tendered for purchase and the Purchase Date, and (ii) delivery of such Bond to the Tender Agent at its Principal 
Office, accompanied by an instrument of transfer thereof. in a form satisfactory to the Tender Agent, executed in blank by the 
holder thereof with the signature of such holder guaranteed by a guarantor acceptable to the Tender Agent, at or prior to 1 :00 pm., 
New York City time, on the Purchase Date. . 

. 

-, On the f i t  day of any Term Rate Period which is preceded by a Term Rate Period of the 
same duration, any Bond (or podon thereof in an Authorized Denomination) will be purchased knn its holder, at a purchase price 
equal to 100% of the principal amount thereof plus acctued interest thereon upon (i) delivery by the holder of such Bond to the 
Tender Agent at its Principal Office, of an irrevocable notice in writing, by 500 p.m., New York City time, on any Business Day 
not less than fifteen days prior to the Purchase Date which states the principal amount, or portion thereof. of such Bond to be 
purchased, and (ii) delivery of such Bond to the Tender Agent at its Principal Office accompanied by an instrument of transfer 
thereof, in form satisfactory to the Tender Agent, executed in blank by the holder thereof with the signature of such holder 
guaranteed by a guarantor acceptable to the Tender Agent, at or prior to 1:OO p.m., New York City time, on the Purchase Date. 

Bonds tendered for purchase under the provisions of the Ordinance must be delivered to the Principal Office 
of the Tender Agent; provided that so long as any Bond is held in book-entry form, such Bond need not be delivered in connection 
with any tender pursuant to the provisions of the Ordinance described in this Section. 

Mandatory Tender for Purchase 

. _  

The Bonds are subject to mandatory tender for purchase at a purchase price equal to the principal amount 
thereof, plus a ~ c ~ e d  interest to the Purchase Date therefor, on any of: 

(a) as to any Bond, the effective date of any change in a Rate Period for such Bond o h  than the effective date 
for a Term Rate Period which was preceded by a Term Rate Period of the same duration; 

(b) as to each Bond in a Hexible Rate Period, the day next succeeding the last day of any Flexible Segment 
with respect to such Bond; 

(c) as to all Bonds of a Series, the second Business Day next preceding the termination of any Credit Facility 
with mxpect to such Series (whether upon the stated termination date thereof or upon the substitution of a dfirent Credit 
Facility) unless the Trustee shall have received, on or befon the twentieth day prior to such termination date, written 
confirmation from each Rating Agency (as such term is defined in the Ordinance) then rating the Bonds that such 
termination shall not result in the lowering or withdrawal of the then current ratings on the Bonds of such Series; 

(d) as to all Bonds of a Series, a day, as specified by the Trustee, not more than twenty days after receipt by 
the T r u e  from the Credit Provider with respect to such SeticS, within seven days after a drawing on the Credit Facility 
with respect to such Series, of a notice to the effect that the Wt Provider has not been reimbursed for such drawing, 
and that the amount available to be drawn themnder has not been reinstated and directing the Trustee to give notice of 
such mandatory tender and to purchase such Bonds on the applicable Purchase Date; or 
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(e) as to all Bonds of a Series, a day, as specified by the Trustee, not mors than twenty days aftet receipt by 
the Trustee from the Credit Provider with respect to such Bonds, of a wrilten notice stating that an event of default has 
occurred under the applicable Reimbursement Agreement and directing the Trustee to give notice of such mandatov 
tender and to purchase such Bonds on the applicable Purchase Date. 

The Bonds are also subject to mandatory tender for purchase on the day next succeeding any Term Rate P&od 
which ends prior to the day originally established as the last day of such Term Rate Period at a purchase price equal to the 
principal amount thereof plus an amount equal to any premium which would have been payable on such day had thc Company 
directed optional redemption of such Bonds on that day. 

On the day next succeeding the last day of any Flexible Segment for any Bond, such Bond shall be purchased 
(as d d b e d  in clause @).above) unless the holder thereof elects to retain its investment in the Bond and not to have such Bond 
purchased by delivery to the Tender Agent at the Principal Office of the Tender Agent not later than 11:OO a.m., New York City 
time, on the first day of the applicable Flexible Segment, of an irrevocable telephonic notice which states that such Bond is not 
to be so purchased. Payment of interest on Bonds to be retained shall be made only upon exchange thereof for a Bond bearing 
a notation of the new Flexible Segment and new Flexible Rate. 

The Trustee shall give notice by first-class mail to the holders of a Series of Bonds of the termination of any 
Credit Facility with respect to such Series and of the provision of any proposed substitute Credit Facility with respect to such 
Series, not later than the fifteenth day prior to such termination or provision. Slich notice shall (i) include a general description 
of any Credit Facility in effect prior to such t d n a t i o n  or provision and any substitute Credit Facility to be in effect on such 
termination or provision, (ii) stnte the date of such tamination or provision, (iii) state the ratings, if any, expected for the Bonds 
after such termination or provision, and (iv) if by the twentieth day prior to such termination or provision the Trustee shall not 
have received written confirmation from each nationally recognized Rating Agency then rating the Bonds that such termination 
or provision will not result in the lowering or withdrawal of the then current rating or ratings on the Bonds, state that the Bonds 
shall be subject to mandatory tender for purchase on the second Business Day next preceding such termination as described in 
clause (c) above. ._ ._ 

The Trustee shall give notice by first-class mail to the holders of the affected Bonds of any mandatory tender 
occurring by reason of clause (d) or (e) above no later than five days after receiving the notice from the Credit Provider as 
described in such clause (d) or (e), as applicable, and not less than fifteen days prior to the mandatory tender date described in 
such clause (d) or (e), as applicable. 

Redempdon of Bonds 

!. On any Business Day during a Daily Rate 
Period or a Weekly Rate Period for a Series of Bonds, the Bonds are subject to redemption, at the option of the Company, in whole 
or in pact, at 100% of their principal mount, plus accrued interest, if any, to the redemption date. 

- ' 

the Bonds are subject to redemption at the option of the Company, in whole or in part, at 100% of their principal amount. 
. On any Interest Payment Date during a Monthly Rate Period, 

. On the day next succeeding the last day of any Flexible Segment 
with respect to any Bond, such Bond is subject to redemption at the option of the Company, in whole or in part, at 100% of its 
principal amount. 

-. I On the day next succeeding the last scheduled day of any Tcrm Rate 
Period with rcspect to a Series of Bonds, such Bonds shall be subject to redemption at a redemption price of 100% of the principal 
amount thereof, plus accrued interest, if any, to the redemption date. During any Term Rate Period, the Bonds are subject to 
redemption, at the option of the Company, during the periods specified below, in whole at my time or in part from time to time, 
at the redemption prices (expressed as pemntages of principal amount) set forth below plus accrued interest, if any, to the 
redemption date: 
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Greater than 15 

Greater than 10 and less than or equal to 15 

Greater than 7 and less than or equal to 10 

Greater than 4 and less than or equal to 7 

I 

Greater than 2 and less than or equal to 4 

Greater than 1 and less than or equal to 2 

At any time on or after the first day of the calendar month 
following the tenth anniversary of the effective date at 
102% declining 1 % annually to 100% 

At any time on or after the fwt day of the calendar month 
following the fifth anniversary of the effective date at 102% 
declining 1% annually to 100% 

At any time on or after the first day of the calendar month 
following the third anniversary of the effective date at 
102% declining I % annually to 100% 

At any time on or after the fwst day of the calendar month 
following the second anniversluy of the effective date at 
101% declining 0.5% annually to 100% 

At any time on or after the first day of the calendar month 
following the second anniversary of the effective date at 
101% declining 05% each six months thereafter to 100% 

At any time on or after the fust day of the calendar month 
following the first anniversary of the effective date at 
100.5%. declining 0.5% six months thereafter to 100% 

Less than or equal to 1 Not redeemable 

The Company shall have the option to cause the Rate Period for either Series of Bonds to change on any date 
onwhich such Bonds are subjectto redemption as provided a b o v e , - i h w h i ~ ~ ~ ~ ~ ~ - ~ ~ ~ a l l  be subje&to-mandatcnytender 
at the applicable price set forth above, as described in the second paragraph under "--Mandatory Tender for Purchase." 

With respect to any Term Rate Period, the Company may, in the notice required by the Ordinance with respect 
to an adjustment to or continuation of a Term Rate Period, specify redemption prices and periods other than tho= set forth above; 
provided, however, that such notice shall be accompanied by an opinion of bond counsel stating that such changes in redemption 
prices and periods (i) are authorized or permitted by the Act and the Ordinance, and (ii) will not adversely affect the Tax-Exempt 
status of the Bonds. 

-. The Bonds will be redeemed in whole or in part at any time at a 
redemption price equal to 100% of the principal amount thereof plus accrued interest, if any, to the redemption date upon receipt 
by the Trustee of a written notice from the Company stating that any of the following events has occurred and that the Company 
therefore intends to exercise its option to prepay the payments due under the Agreement and thereby effect the redemption of 
Bonds in whole or in part: 

(a) the Plant or the Project or a portion thereof the original cost of which is equal to or greater than $SOO,OOO 
shall have been damaged or destroyed to such extent that, in the opinion of the Company (i) it is not practicable or 
desirable to rebuild, repair or restore the Project or such portion thereof within a period of six consecutive months 
following such damage or destruction, (ii) the Company is or will be thereby prevented from carrying on its normal 
operations at the Project or such portion thereof for a period of six consecutive months, or (iii) the cost of restoration 
thereof would substantially exceed the net proceeds of insurance carried thereon; 

I '  

(b) title to, or the temporary use of, the Plant or the Project or a portion thereof the original cost of which is 
equal to or greater than $500,000 shall have been taken under the exercise of the power of eminent domain, including 
such a taking as results (or is likely to result) in the Company being prevented from carrying on normal operations at the 
Project or such portion thereof for a period of six months or as renders the Project or such portion thereof unsuitable for 
use by the Company; 
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(c) unreasonable burdens or excessive liabilities, in the opinion of the Company, shall have been imposed on 
the Company, including, without litation, federal, state or other ad valorem, properly, income or other taw not being 
imposed on the date of the Agreement; or 

(d) any court or administrative body or regulatory agency shall enter a judgment, order or decree requiring the 
Company to cease all or any substantial part of its operations at the Project or a portion thereof the original cost of which 
is equal to or greater than $500,000, to such an extent that, in the opinion of the Company it is or will be thereby 
prevented from carrying on its normal operations at the Project or such portion thereof for a period of six consecutive 
months. 

. 

Upon the occurrence of any of the following events, the Bonds of any affected 
Series shall be redeemed, at a redemption price equal to the principal amount thereof plus accrued interest to the redemption date, 
from amounts required to be ppaid  by the Company: 

(A) in whole on any date upon a Detennination of Taxability (as hereinafter defined); provided, however, that 
if, in the opinion of bond counsel delivered to the Issuer and b the Trustee, the redemption of a specified portion of such 
Bonds outstanding would have the result that interest payable on such Bonds remaining outstanding after such 
redemption would remain Tax-Exempt, then such Bonds shall be redead in pact by lot (in Authorized Denominations) 
in such amount as such bond counsel in such opinion shall have determined is necessary to accomplish that result; or 

(B) in whole upon the acceleration of payments due with respect to such Series under the Agreement following 
rn event of default (as such term is defined in the Agreement) thereunder; -. bk!!aaa, that such rademption shall 
not occur if, pursuant to the Agreement, the acceleration of such payments is annulled prior to the redemption date and, 
in such event, the Trustee will promptly give written notice of such annulment to the Issuer and the Company, and will 
give notice thereof to the holders of the Bonds and each Credit Provider. 

For purposes of the foregoing, "Determination of Taxability" means a determination that interest payable on 
% m a - i i G i d a & l h  hgross incomecOr federal-ineonre-tm~ses af-the holder-of-such Bond (other-thana h o k w h o  
is a "substantial user" of the. Project or a "related person" within the meaning of Section 103@)(13) ofthe 1954 codt With respect 
to the Series B Bondsnand within the meaning of Section 147(a) of the 1986 Code with rcspect to the Series C Bonds). Such 
determination shall be deemed to have been made upon lhe date on which. due to the untruth or inaccuracy of any representation 
or warranty made by the Company in the Agreement, or in connection with the offer and sale of the Bonds, or the breach of any 
covenant or warranty of the Company contained in the Agreement, interest on the Bonds, or any of thm. is determined to be 
includable in the gross income for federal incqme tax purposes of the owners thereof (other than an owner who is a "substantial 
user" of the Project or a "related person" within the meaning of Section 103(b)(13) of the 1954 Code with respect to the Series B 
Bonds and withi the meaning of Section 147(a) of the 1986 Code with respect to the Series C Bonds) by a final administrative 
determination of the Internal Revenue Service or a final judicial decision of a court of competent jurisdiction in a proceeding of 
which the Company received notice and was afforded an opportunity to participate to the full extent permitted by law. A 
determination or decision will not be considered final for pudoscs of the preceding sentem unlegs (A) the holder or holders of 
the Bonds involved in the proceeding in which the issue is r a i d  (i) shall have given the Company and the Trustee prompt notice 
of the commencement thmf, and (ii) shall have offered the Company the opportunity to control the proceeding; provided the 
Company agrees to pay aH expenses in connection therewith and to indemnify such holder or h d d w  against all liability for such 
expenses (except that any such holder may engage separate counsel. and the Company shall not be liable for the fees or expenses 
of such counsel); and @) such proceeding shall not be subject to a further right of appeal or shall not have been timely appealed. 

- -  

p. Notice. of redemption shall be given by the Trustee, not fewer than 
15 nor more than 60 days prior to the redemption date, (i) by firstclass mail to the registered holder of each Bond to be redeemed 
at such registered holder's address as it appears on theregistration books and to the applicable W i t  Provider and (ii) by telecopy, 
confwmed by first-class mail, to the Securities Depositories (as defined in the Ordinance) and one or more Information Services 
(as defined in the Ordinance), During the continuance of a book-entry system, the l h s t e e  shall not be obligated to give notices 
to beneficial holders. See "-Book-Entry Only System" below. Bach notice of redemption shall state, among other things, the 
redemption date, the place of redemption, the source of funds to be used for such redemption and the principal amount, and shall 
also state that the interest on the Bonds designated for redemption shall cease to acme from and eftw such redemption date and 
that on such date there will become due and payable on each of the Bonds the principal amount thereof to be redeemed, interest 
accrued thereon, if any, to the redemption date and the premium, if any, thereon (such premium to be specified). No publication 
of notice is required. If less than all the Bonds are called for redemption, the Trustee shall select Bonds to be redeemed by lot. 
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With respect to any notice of optional redemption, unless upon the giving of such notice such Bonds shall be 
deemed to have been paid, such notice shall state that such redemption shall be conditional upon the receipt by the Trustee on or 
prior to the date fixed for such redemption of Available Amounts (as defined in the Ordinances) sufficient to pay the principal 
of, and premium, if any, and interest on, such Bonds to be redeemed, and that if such Available Amounts shall not have been so 
received said notice shall be of no force and effect and the Issuer shall not be required to redeem such Bonds. In the event that 
such notice of redemption contains such a condition and such Available Amounts m not so received, the redemption shall not 
be made and the Trustee shall within a reasonable time thereafter give.noticc, to the persons and in the manner in which the notice 
of redemption was given, that such Available Amounts were not so received. 

If moneys for payment of the redemption price are held by the Trustee, Bonds called for redemption shall 
become due and payable on the redemption date at the applicable redemption price, interest on the Bonds called for redemption 
shall cease to accrue, such Bonds shall cease to be entitled to any lien, benefit or security under the Ordinance, and the holders 
of the Bonds shall have no rights in respect themf except to receive payment of the redemption price thereof (including intqest, 
if any, accrued to the redemption date), without interest accrued M any funds held to pay such redemption price. 

Failure to mail notice of redemption to any registered owner of the Bonds or any defed therein in respect of 
any Bond will not affect the validity of the redemption of any other Bonds and will not extend the period for making elections 
or in any way change the rights of the holders of the Bonds to elect to have their Bonds purchased as provided in the Ordinance. 
Failure to give notice of redemption to any one or m m  of the Information Services or Securities Depositoria or the insufficiency 
of any of any such notices will not affect the sufficiency of the proceedings for redemption. 

If, thbty days after any redemption date, any Bonds called for redemption have not been presented to the W t e e  
for payment, the Trustee will no later than sixty days following such redemption date send notice by first-class mail to the holder 
of each Bond not so presented. 

Transfer and Exchange 

Bonds may be transferred or exchanged for other Bonds in Authorized Denominations at the Principal Ofice 
of the Registrar, initially the Trustee. Exchanges and transfers shall bb made without charge to the holders, except for any 
applicable tax, fee or other governmental charge. Tha Registrar is not required to effect any transfer or exchange of any Bonds 
during the seven days preceding the mailing of any notice of redemption or of any B;onds called for redemption. 

Book-Entry Only System . 

. DTC is a limited-purpose trust company organized under the New York Banking Law, a "banking organization" 
within the meaning of the New York Banking Law, a member of the Federal Reserve System, a "clearing corporation" within the 
meaning of the New York Uniform Commercial Code and a "clearing agency" registered pursuant to the provisions of Section 17A 
of the Securities Exchange Act of 1934. DTC holds securities that its participants (the "Participants") deposit with DTC. mU: 
dm facilitates the settlement among Participants of securities tpfmsactions, such as transfers and pledges, in deposited securities 
through electronic computerized book-entry changes in Participants' accounts, thereby eliminating the need for physical movement 
of securities certificates. Direct Participants (the "Direct Participants") include securities brokers and dealers, banks, trust 
companies, clearing corporations and certain other organizations. DTC is owned by a number of its Direct Participants and by 
the New York Stock Exchange, Inc., the American Stock Exchange, Inc., and the National Association of Securities Dealers, Inc. 
Access to the DTC system is also available to others such as securities brokers and deal@$, banks and trust companies that clear 
through or maintain a custodial relationship with a Direct Participant, either directly or indirectly (the "Indirect Participants"). 
The Rules applicable to DTC and its Participants are on file with the Securities and Exchange Commission. 

. 

Purchases of Bonds under the DTC system must be made by or through Direct Participants, which will receive 
a credit for the Bonds on D"s records. The ownership interest of each actual purchaser of each Bond (the "Beneficial Owner") 
is in turn to be recorded on the Direct and Indirad Participants' records. Beneficial Owners will not receive written confirmtion 
from DTC of their purchase, but Beneficial Owners are expected to receive written confinnations providing details of the 
transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant through which the Beneficial 
Owner entered into the transaction. Transfers of ownership interests in the Bonds are to be accomplished by entries made on the 
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books of Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their 
ownership interests in Bonds, except in the event that use of the book-entry system for the Bonds is discontinued. 

To facilitate subsequent transfers, all Bonds deposited by Participants with DTC are registered in the name of 
D W s  partnership nominee, Cede & Co. The deposit of Bonds with DlT and their registration in the name of Cede & Co. effect 
no change in beneficial ownersbip. DTC has no knowledge of the actual Beneficial Owners of the Bonds; D E S  records r e f l a  
only the identity of the Direct Participants to whose accounts such Bonds are credited, which may or may not be the Beneficial 
Owners. The Participants remain responsible for keeping account of their holdings on behalf of their customers. 

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to 
Mirect Participants, and by Direct Participants and Indirect Participants to BenefKial Owners will be governed by arrangements 
among them, subject to any statutory or regulatory requirements as may be in effect from time to time. 

Redemption notices shall be sent to Cede & Co. If less than all the Bonds within an issue are being redeemed, 
DTC's practice is to determine by lot the amount of the interest of each Direct Participant in such issue to be redeemed. 

Neither Dn: nor Cede & Co. will consent or vote with respect ta the Bonds. Under its usual procedures, DTC . 
mails an Omnibus Proxy to the issuer as soon as possible after the mrd date. The Omnibus Proxy assigns Cede & Ca's 
consenting or voting rights to those Direct Participants to whose accounts the Bonds are credited on the record date (identified 
in a listing attached to the Omnibus Proxy). 

Principal and interest payments on the Bonds will be made to DTC. DTc's practice is to credit Direct 
Participants' accounts on the payable date in accordance witb their respective holdings shown on D W s  records unless My: has 
reason to believe that it will not receive payment on the payable date. Payments by Participants to Beneficial Owners will be 
governed by standing instructions and customary practices, as is the case with securities held for the accounts of customers in 
beam form or registered in "street name," and will be the responsibility of such Participant and not of DTC, the Trustee or the 
Issuer, subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of principal and interest 
fi~IYK-&tlieiekilitityuftbIssuer orthe-Trustee;disbummcnt-&such p a y m t & & k 4 M d p n @ 4 & h  responeibility 
of D K  and disbursement of such payments to the Beneficial Owners is the responsibility of Direct and Indirect Participants. 
Beneficial Owners of the Bonds will have no lien or security interest in any rebate or refund paid by DTC to the Paying Agent 
which arises from the payment by the Paying Agent of principal of or interest on the Bonds to DTC. 

Notwithstanding anything to the contrary in the foregoing paragraphs, the Tender Agent shall accept any notice 
oftendex from any Bemikid Owner of any Bond held in book-entry form, but shall make payment of the purchase price thereof 
only to the registered owner of such Bond. 

Dn: may discontinue providing its services as Furities depository with respect to the Bonds at any time by 
giving reasonable notice to the Issuer or the Trustee. In such event or if the Company determines to discontinue the services of 
DW, certificates for the Bonds will be delivered as described in the Ordinance unless a successor securities depository is 
appointed by the Issuer (with the consent or at the direction of the Company). 

THE ISSUER, THE COMPANY AND THE TRUSTEE CANNOT AND DO NOT GIVE ANY 
ASSURANCES, AND NONE OF THEM HAVE ANY RESPONSIBILITY OR OBLIGATIONS TO DIRECT 
PARTICIPANTS, INDIR&CT PARTICIPANTS OR ANY BmEFICIAL OWNER, WITH RESPECT TO, AMONG 
OTHER THINGS, (I) THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC!. OR ANY DIRECT OR 
INDIRECTPARTICWANT; OTHEPAYMENTBY DTCORANYDIRECT0RINDIRECI:PARTICIP~OPANY 
AMOUNT WITH RESPECT To THE PRINCIPAL OF, OR PREMIUM, IF ANY, OR INTEREST ON, THE BONDS; 
(I) THE DISTRIBUTION OF ANY REDEMPTION OR OTHER NOTICES SENT TO DTC OR CEDE & CO. 
(INCLUDING THE TIMELINESS OF SUCH DISTRIBUTION); OR (IV) ANY CONSENT GIVEN OR OTHER 
ACTION TAKEN BY DTC OB CEDE & CO. AS BONDHOLDER. 

The information in this section concerning DTC and DTC's book-entry system has been obtained from sources 
that the Company believes to be reliable, but neither the Issutr nor the Company nor the Underwriters take any responsibility for 
the accuracy thereof. 
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The Lettenr of Credit 

The followhg description applies to each of the Series B Letter of Credit and the Series C Letter of Credit. The 
Letters of Credit are irrsvoCable obligations ofthe applicable Credit Provider to pay to the applicable Trustee upon request, (i) in 
order to pay interest on the respective Series of Bonds as such interest becomes due, an amount not exceeding the interest on such 
Series of Bonds for up to sixty-two days computed at the rate of 12% per annum, and (ii) in order to pay principal on the 
respective Series of Bonds as such principal becoma due, an amount not e x d i n g  the principal amount of the respective 
Series of Bonds. Each Letter of Credit will terminate on the earliest of (i) the stated expiration date of the Letter of Credit (as 
described below), (ii) the date the applicable Credit Provider is notified of the substitution of an Alternate Credit Facility (as 
described below) for the related Series of Bonds and, in the case of the Series B Letter of ctcdit, the Letter of Credit is surrendered 
to the Credit Provider, (iii) the date notified to the applicable Credit Provider by the applicable Trustee as the date on which there 
is no longer any related Bond outstanding, (iv) the Credit Provider honoring a draft upon the maturity, acceieration, redemption, 
or purchase due to mandatory tender under the circumstances described in subparagraphs (c). (d) and (e) of the first paragraph 
unda the heading "-Mandatory Tender for Purchase" above, of all of the related Series of Bonds and at the close of business 
on the effective date of any such mandatory tender; or (v) the W i t  Provider honoring a draft upon purchase due to mandatory 
tender upon a change in Rate Period of the related Series of Bonds to a Term Rate Period or a Flexible Rate Period and at the close 
of business on the efkdve date of a change in Rate Period of the related Series of Bonds to a Term Rate period or a Flexible Rate 
Period. The stated expiration date of each of the Letters of Credit is as follows: 

Series B 
series C 

September 14,1997 
September 14,1997 

The termination of a Letter of Cndit may result in a mandatory tender ofthe related Series of Bonds unless certain conditions are 
satisfied. See "-Mandatory Tender for Purchase." 

I 
The obligation of the applicable Credit Provider under the related Letter of Credit will be reduced to the extent 

of any drawings thereunder. With respect to a drawing by the applicable Trustee to pay interest on the related Series of Bonds, 
u n @ ~ U l e ' l t u s t e e i i ~ ~ ~ p l k ~ ~ i f P r o v i d e r  within seven caiend r & r i € t h i a t m f % m h ~ t n g  a 
notice that the Credit Provider has not been reimbursed, the T~stee's @$t to draw under the Letter of Credit will be automatically 
reinstated by the amount of such drawing. With respect to a drawing by the applicable Trustee to pay the purchase price of the 
related Series of Bonds tendered for purchase, except in the case of a mandatoy tender of the related Series of Bonds under certain 
circumstances, the amount available under the related Letter of Credit for the paymnt of principal of and interest on such Series of 
Bonds will be reinstated to the extent the Credit Provider is reimbursed for amounts so drawn. 

Notice from a Credit Provider to the related Trustee of the failure by the Company to reimburse the Credit 
Provider pursuant to the terms of the related Reimbursement Agreement within seven days of a drawing or notice from a Credit 
Provider to the related Trustee of an event of default under the related Reimbursement Agreement will result in a mandatory tender 
of the related Series of Bonds. See '@--Mandatory Tender for Purchase." Only the Trustee for a particular Series of Bonds is 
entitled to make a drawing under the related Letter of Credit supporting such Series. 

Substltotion of Credit Facility 

As providedin each Ordinance, the Company may at any time teminate any Credit Facility; provided, however, 
that the Company may not terminate any Credit Facility for a Bond during any Term Rate Period or Flexible Segment with respect 
to such Bond, See "-'".e Ordihcw-Cmlit Facilities; Credit Provider Bonds." If there shall have been delivered to the Issuer 
and the Trustee (i) a substitute Credit Pacility and (ii) an opinion of bond counsel to the effect that the delivery of such Credit 
Facility to the hstee  is permitted under the Act and the Agreement and corrrplies with the terms of the Agreemenband the 
Ordinance and that the delivery of such Credit Facility will not adversely affect the Tax-Exempt status of interest on the Bonds, 
then the 'kustee shall accept such Credit Facility. In the event that the Company elects to terminate a credit Facility or to provide 
a substitute Credit Facility, the related Series of Bonds is subject to mandatory tender unless the Trustee shall have received 
written confirmation fimeach Rating Agency then rating such Bonds at least twenty days prior to such termination or substitution 
that such Rating Agency's then c w t  rating on such Bonds will not be lowered or withdrawn as a result of such termination or 
provision. Subject to the quali&ations stated above, the Company is not required to maintain a Credit Facility in support of the 
Bonds. 
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THE AGREEMENTS 

Each Agreement wiU operate fndependentb of tbe other. However, exapt as otherwise described, each 
Agreement contains eubstontsally the same tenus and provjsiom, and the following L a summaw of certain provisions op 
each Agreement. All derencm in this summary to the Agreement, the Bonds, the Ordinance, the Project and similar 
reperenCee shall be read as relating to MCh Agreement, and Bonds, the Ordinance and the Projeet related thereto unless 
the context clearly Indkates otherwise. 

General 

"he City of Fannington will enter into the Series B Agreement with the Company confirming the prior sale of 
the Company's interest in the Series B Project by the Company to the City of Farmington and the sale back by the City of 
Farmington to the Company. The purchase price of the Series B Project to be paid by the Company includes an amount equal 
to the aggregate of the principal end premium, if any, and interest on the Series B Bonds. 

The City of Farminmn will enter into the Series C Agreement with the Company pursuant to which the 
Company's interest in the Series C Project will be sold by the Company to the City of Farmington and then will be sold back by 
the City of Farmington to the Company. The purchase price of the Series C Project to be paid by the Company will be an mount 
equal to the aggregate of the principal and premium, if any, and interest on the Series C Bonds. 

Amendment of Demiption of the Projeet 

In the event that the Company desires to amend or supplement the description of the Project and the Issuer 
approves of such amendment or supplement, the Issuer will enm into, and will instruct the Trustee to consent to, such amendment 
or supplement upon receipt of: 

- .- 

(i) a certificate of the Company describing in detail the proposed changes and stating that they will not 
have the effect of disqualifying any component of the Project as a facility that may be financed pursuant to the Act; 

(ii) a copy of the proposed form of amended or supplemented Project description; and 

(iii) an opinion of bond counsel to the- that such proposed changes will not adversely affect the Tax- 
Exempt status of interest on the Bonds. 

Purchase Price Installments 

The Company has agreed under the Series B Agreement to pay the purchase price for the Company's interest 
in the Series B Project (the "Series B Purchase Price"), which is an amount equal to the aggregate principal momt of the 1983 
Prim Bonds and the Series B Bonds then outstanding, plus interest on such amount outstanding from time to t h e ,  plus premium, 
if any, in the amounts and at the times necessary to enable the T ~ ~ t e e ,  on behalf of the Issuer, to pay when due all amounts 
payable with respect to the 1983 Prior Bonds and the Series B Bonds, whether 89 principal, premium, interest or otherwise, and, 
whether at maturity, upon redemption or otherwise. The Company's obligations to pay the Series B purchase Price Will be reduced 
from time to time by any amount drawn under the letter of credit supporting the 1983 Prior Bonds and a Credit Facility supporting 
the Series B Bonds and applied to the corresponding payment of principal of and interest on the 1983 Prior Bonds and the Series B 
Bonds. The Company has agreed under the Series C Agreement to pay the purchase price for the interest in the Series C Project 
(the "Series C Ptmhase Price" and, together with the Series B Purchase Price, "Putchase hiot Installments", and ea& a "purchase 
Price Installment"), whiah is an amount equal to the aggregate principal amount of the Series C Bonds then outstanding, plus 
interest on such amount outstanding from time to time, plus premium, if any, payable in the amounts and at the times necessary 
to enable the Trustee, on behalf of the Issuer, to pay when due all amounts payable with respect to the Series C Bonds, whether 
as principal, premium, interest or otherwise, and whether at maturity, upon redemption or otherwise. The Company's obligation 
to pay the Series C Purchase Price will be reduced from time to time by any amounts drawn under a Credit Facility supporting 
the Series C Bonds and applied to the corresponding payment of principal of and interest on the Series C Bonds. 
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The Company has the option and in certain circumstances the obligation to prepay all or a portion of the 
Purchase Price Installments related to the Bonds upon the happening of certain events as described under "The 
Bonds-Redemption of Bonds" and "The OrdinancbAcceleration." To the extent mandatory redemption of the Bonds is 
required as described under "The Bonds-Redemption of Bonds-Mandatory Redemption," the Company must make the required 
prepayment, subject to any notice required by the Ordinance, (a) within 180 days of any Determination of Taxability giving rise 
to such ppayment, (b) immediately in the case of any acceleration of payments following an event of defatdt under the 
Agreement and (e) immediately upon receipt of notice from the Trustee of any acceleration of the maturity of any Bonds pursuant 
to the Ordinance. In the event the Company elects or is requid to make a prepayment under the Agreement, the Company must 
give written notice to the Issuer and the lkustee of such prepayment. 

The Company's obligations to make payments required by the Agreement and to perform and observe the other 
agreements on its part contained in the Agreement are absolute and unconditional. Until such time as the principal of and 
premium, if any, and interest on all of the Bonds shall have been fully paid (or provision for the payment thereof shall have been 
made as required by the Ordinance), the Company shall perform and observe all of its agreements contained in the Agreement 
and will not terminate the Agreement, except as otherwise provided therein. 

Special Covenants of the Company 

Special covenants of the Company under the Agreement include the following: 

e of w. The Company agrees that during the term of the Agreement it will 
maintain its corporate existence in good standing and will not dissolve or otherwise dispose of all or substantially all of its assets 
and will not consolidate with or merge into another person or permit one or more other persons to consolidate or merge into it; 
provided that the Company may consolidate with or merge into another person, or permit one or more other persons to consolidate 
with or merge into it, or sell or otherwise transfer to another person all or substantially all of its assets and thereafter dissolve, 

_ _ _  provided that (1) either (a) the Company is the surviving person or (b) the surviving, resulting or transferee person, as the case 
may be, (i) assumes and agrees in writing to pay and perform all ofthe obligations of the Company under the Agreement and 
(ii) qualifies to do business in the State of New Mexico; and (2) the Company delivers to the Trustee an opinion of bond counsel 
to the eiWt that such consolidation, merger or transfer and dissolution does not in and of itself adversely affect the Tax-Exempt 
status of interest on the Bonds. 

&o '_ nts. The rights and obligations of the Company under the Agreements may be assigned by the 
Company, with the written consent of the Issuer, in whole or in part, provided that, any assignment other than an assignment 
described above under "Maintenance of Corporate Existence," will be subject to the following conditions: (i) no such assignment 
shall relieve the Company from primary liability for any of its obligations under the Agreement. and the Company shall continue 
to remain primarily liable for the payments specified in the Agreement and for the performance of its other obligations thereunder, 
(ii) the Company shall retain such rights and interests as will permit it to perform its obligations under the Agreement, and any 
assignee from the Company shall assume the obligations of the Company to the extent of the interest assigned and (iii) the Issuer 
and the Trustee shall be furnished a true and complete copy of such assignment together with an instrument of assumption and 
an opinion of bond counsel that such assignment will not, in and of itself, adversely affect the Tax-Exempt status of interest on 
the Bonds. 

-, The Company agrees that, to the extent within its control, as long as it owns or 
operates the Project, it will maintain the Project, or cause the Project to be maintained, in as reasonably safe condition as its 
operations shall permit and in good repair and operating condition, ordinary wear and tear excepted, making from time to time 
all necessary repairs thereto and renewals and replacements thereof; provided, however, that the Company will have no obligation 
to maintain, preserve, keep, repair, replace or renew any item or portion of the Project (a) the maintenance, preservation, keeping, 
repair, replacement or renewal of which becomes uneconomic because of damage or destruction or obsolescence (including 
economic obsolescence) or change in governmental standards and regulations, or the termination ofthe operation of the generating 
facilities to which the portion of the Project is an adjunct, and (b) with respect to which the Company has furnished to the Issuer 
and the TNSW a certificate executed by an authorized Company representative that the maintenance, preservation, keeping, repair, 
replacement or renewal of such portion of such Project is being discontinued for one of the foregoing reasons, which shall be 
stated therein. 
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The Company shall have the privilege at its own expense of remodeling the Project or making substitutions, 
modifications and improvements to the Project from time to time as it, in its discretion, may deem to be desirable for its uses and 
purposes, which remodeling, substitutions, modifications and improvements shall be included under the terms of the Agreement 
as part of the Project. 

Tax Covenants 

Under the Agreements, the Issuer covenants and agrees that it will not take or omit to take any action reasonably 
within its control that will cause the Bonds to be "arbitrage bonds" within the meaning of Section 148 of the 1986 Code or 
otherwise will cause interest an the Bonds to be subject to federal income taxation under Sections 103 and 141 through 150 of 
the 1986 Code and any applicable regulations thereunder. The Company certifies and represents that it has not taken or, to the 
extent withim its control, permitted to be taken, and the Company covenants and agrees that it will not take or, to the extent within 
its control, permit to be taken, any action which will cause the interest on the Bonds to become includable in gross income of the 
holders thereof for federal income tax purposes (except for any Series B Bond during any period while such Series B Bond is held 
by a "substantial user" of the Series B Project or a "reIated person" within the meaning of Section 103(bN13) of the 1954 Code 
and except for any Series C Bond during any period while such Sqies C Bond is held by a "substantial user'' of the Series C 
Project or a "related person" with the meaning of Section 147(a) of the 1986 Code). None of the covenants and agreements 
contained in the Agreemeat will require either the Company or the Issuer to enter an appearance or intervene in any administrati\re, 
legislative or judicial proceeding in connection with any changes in applicable laws, rules or regulations or in connection with 
any decisions of any court or administrative agency or other governmental body affecting the taxation of interest on the Bonds. 

Events of Default 

Any one of the following events will constitute an event of default under the Agreement: 
. 

(a) failure by the Company to pay Purchase F % ~ I n i i l ~ t s ~ ~  sary toplrchase-- 
tendered Bonds when due; 

(b) failure of the Company to observe and perform any covenant, condition or agreement on its part 
required to be observed or performed by the Agreement (other than a failure resulting in an event of default 
referred to in (a) above) which continues for a period of sixty days after written notice, which notice shall 
specify such failure and request that it be remedied, given to the Company by the Issuer or the Trustee, unless 
the Issuer and the Trustee shall a p e  in  writing to an extension of such time; provided, however, that if the 
failure stated in the notice cannot be corrected within such p i o d ,  the Issuer and the Trustee will not 
unreasonably withbold their consent to an extension of such time if corrective action is instituted within such 
period and diligently pursued until the default is corrected; or 

(c) certain specified events of bankruptcy or %sol,vency of the Company. 

The Company shall not be deemed in default under clause (b) above if and so long as the Company is unable to carry out its 
agreement under the Agreement by reason of certain causes or events not reasonably within the control of the Company, as 
specified in the Agreement. 

Remedies on Default 

Whenever any event of default under the Agreement shall have occurred and shall continue, 

(a) the Trustee may, and upon the written request of the holders of not less than 25% in aggregate principal 
amount of the Bonds outstanding, shall, by notice in writing delivered to the Company with copies of such notice being 
sent to the Issuer and each Credit Provider, declare the unpaid balance of the Purchase Price Installment attributable to 
the affected Bonds and the interest accrued thereon to be immediately due and payable, and such interest and,brincipal 
shall thereupon become immediately due and payable; provided, however, that the Trustee shall not accelerate the unpaid 
balance of the Purchase Price Installment attributable to any Bonds secured by a Credit Facility without the prior written 
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consent of the applicable Credit Provider. Upon any such acceleration, the Bonds of the affected Series shall be subject 
to mandatory redemption as provided in the Ordinance; 

(b) the Trustee may have access to and may inspect, examine and make copies of the books and records and 
any and all accounts, data and federal income tax and other tax returns of the Company; and 

(c) the Issuer or the Trustee may take whatever action at law or in equity as may be necessary or desirable to 
collect the payments and orher amounts then due and thereefta to become due or to enforcc performance and observance 
of any obligation, agreement or menant ofthe Company under the Agreement. 

The provisions of clause (a) of the preceding paragraph arc subject to the condition that if, at any time after the 
unpaid balance of the Purchase Price Installment relating to a Series of Bonds shall have been declared due and payable, and 
before any judgment or decree for the payment of the moneys due shall have been obtained or entered, there shall have been 
deposited with the Trustee a sum sufficient to pay all the principal ofthe affected Bonds matured prior to such declaration and 
all matured installments of interest (if any) upon all such Bonds, with interest w such overdue installment8 of principal as provided 
herein, and the reasonable expa uf the Trustee, and any and al l  other defaults actually known to the Trustee (other than in the 
payment of principal of and interest on such Bonds due and payable solely by reason of such declaration) shall have been made 
good or cured to the satishction of the "rustee or provision deemed by the Trustee to be adequate shall have been made therefor. 
then the holders of at least a majority in principal amount of the affected Bonds then outstanding by written notice to the Issuer 
and to the Trustee accompanied by the written consent of the Credit Provider with respect to the affected Bonds, may, on behalf 
of the holders of all the Bonds, mcind and annul such declaration and its consequences and waive such default. NO such recision 
and annulment will extend to or affect any subsequent default of impair or exhaust any right OT power consequent thereon. 

Insurance; Condemnation 

So long as any of the Bonds are outstanding, the Company has agreed to maintain, through a program of self- 
insurance-or-otherwismh-fircxasualtj-and o t h c r i n s u ~ n ~ w ~ ~ ~ ~ ~ ~ l y ~ i ~ - b ~ e l e c ~ i c  
utility companies with respect to similar facilities, and all proceeds of such insurance shall be for the account of the Company. 
In the event that title to or the temporary use of the Project or any part thereof shall be taken in condemnation or by the exercise 
of the power of eminent domain by any governmental body or by MY person, firm or corporation acting under governmental 
authority, the net proceeds of any a w d  to the extent of the Company's interest therein, shall be paid for the account of the 
Company, and the City of Farmington shall cooperate fully in the handling and conduct of any condemnation proceeding. 

Fees, Expenam and Indemniflcatlon 

The Company has agreed to pay certain expenses in connection with the issuance of the Bonds and the 
transactions described herein. The Company will indwnnify the Issuer and the'hstee against certain costs and charges, including 
the reasonable fees of attorneys i n c d  in good faith or arising out of or in connection with any collection or enforcement action 
under the Agreement. The Company will also indemnify and hold harmless the Issuer and the Trustee against certain liabilities 
arising out of or connected with the Project, the issuance of the Bonds or the performance of the Ordinance. 

Assignment 

Pursuant to the Ordinance, the Issuer will assign to the Trustee its rights under and interests in, but not its 
obligations under, the Agreement, other than its rights to receive its fees and expenses and its rights to indetnnifcation as described 
above, and certain rights to receive notices and to provide consents under the Agreement. 

Amendments 

Except under tertain Limited circumstances set forth in the A p m e n t  and the Ordinance, the merit may 
not be amended without the prior written consent ofthe Trustee and the Credit Provider for the related Series of Bonds. See 'The 
Ordinances-Amendments." 
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Each Ordinance WM operate independently of the other, However, except as otherwise k d b e d  herein 
each Onlinance contains substaatielly the same tern and provMm,and the following is a sununary of certain provisio~~ 
of each Ordinance. In addition to providing for the ISSUMCX of the S e r b  B Bonds, the Original Ordinance, 88 

supplcnrented by a resolution adopted by the Cur of Fadngbn on May 10,1994, pmddd for the fse~mce of the 
&des A knda which wereleeuedonMay24,1994. An refercnerainthia summary b ULeordhmw, the Agreement, the 
tlonds. the Project and simller references &dl be read a &thg to epEh ordinance, and the Agreemat, the Bonds issued 
under such Ordinance, Including, witb respect to the W@MI Ordinance, the S e h  A Bonds, and the Project related 
thereto unless the context elesrly indlcetea othenvise. 

Bond Fund; Credit %?acility Aeeounts 

The Bond Fund, into which the Revenues derived under the Agreement and certain other amounts specified in 
the Ordinance (including all mounts received by the Trustee pursuant to any Credit Facility except amounts to be used to pay 
the purchase price of tended Bonds) will be deposited, will be maintained with the Ihustee. While any Bonds are outstanding 
and except as otherwise provided in the Ordinance, moneys in the Bond Fund will be used for the payment of the principal of and 
premium, if any. and interest on, the Bonds as the same shall become due, whetha at maturity, upon redemptidn M acceleration 
or otherwise. 

Within the Bond Fund, the lhstee shall establish and maintain a Series credit Facility Account with respect 
t O j h i C S ~ s r E x c e p t t 0  the extenemehjxads-ae used& pay-the purchas~priCe of Bonds tendered-sdds of 

drawings under any Credit Facility provided with respect to a Series of Bonds shall be deposited in the applicable Series Credit 
Facility Account. 

- _ _ _  

In making payments of principal of, premium, if any, and interest on a Series of Bonds, the Trustee shall (a) 
fist use any Available Amounts held in the Bond Fund, other than amounts held in the Series Credit Facility Accounts. (b) then 
use amounts held in the applicable Series Credit Pacility Account, and (c) then use any other Revenues (as defined in the 
Ordinances) received by the Trustee (except amounts on deposit in the Series Credit Facility Account established with respect 
to another Series of Bonds). 

Invoetment of Funds 

Except Bs.provided in the Agreement and the Ordinance, any moneys held in any fund or account established 
pursuant to the Ordinance, including the Bond Fund, shall be invested by the Trustee, upon written direction of the Company, in 
any securities or other evidences of indebtedness or demand &posits to the extent such investments are permitted under the laws 
of New Mexico. 

Credit Facilities; Credit Provider Bonds 

The Trustee will accept the Letter8 of Credit as the initial Credit Facilities with respect to the Bonds. See "The 
Bonde-The Letters of credit." The Company has the right at any time to terminate any Credit Facility and to provide a substitute 
Credit Facility with respect to either S e r k  of Bonds; provided, that no such temination or substitution may be made with respect 
to any Bond during any Term Rate Period or Flexible Segment with =pact to such Bond. 

In the case of a Credit Facility in the f0in of a letter of credit, the Trustee shall draw on such Credit Facility 
subject to and in accordance with its terms, in order to receive payment thereunder not later than the time payment is due on the 
related Series of Bonds on the following dates in the following amounts: 
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(i) On each Interest Payment Date, in an amount which will be sufficient to pay all interest due and 
payable on the outstanding Bonds of the related Series on such Interest Payment Date; 

(ii) On any date fixed for payment, defeasance (if a defeasance drawing is allowed under the applicable 
Credit Facility) or redemption ofthe related Series of Bonds in part, in an amount which, together with amounts drawn 
pursuant to clause (i) above, will be sufficient to pay the amount due on such Bonds, including accrued interest; 

(iii) On the date fixed for payment of the related SuieS of Bonds in connection with any declaration of the 
acceleration of the maturity ofthe Bonds of such Series following an event of default under the Ordinance, in an amount 
which will be sufficient to pay all principal and interest due on such Bonds as a result of such declaration on the date 
fixed for such payment; 

(iv) On each Purchase Date, in an amount sufficient to pay the purchase price of any Bonds of the related 
Series tendered or deemed tendered pursuant to the Ordinance and for which such purchase price has not been received 
upon the remarketing of such Bonds; and 

(v) On the final maturity, defeasance (if a defeasance drawing is allowed under the applicable Credit 
Facility) or redemption date of the reIated Series of Bonds in an amount which, together with amounts drawn pursuant 
to clause (i) above, will be sufficient to pay the principal, premium (if a drawing is permitted for premium under the 
terms of such Credit Facility), if any, and interest due on all outstanding Bonds of such Series on such final maturity, 
defeasance or redemption date. 

Any Bonds purchased with a drawing under a Credit Facility pursuant to clause (iv) above either (i) shall be 
registered in the name of or as otherwise directad by the Credit Provider and delivered to or upon the order of such Credit Provider 
or (ii) shall be held by the Tender Agent or such 0th person as may be designated by the applicable Credit Provider in the name 
and on behalf of the Company or as otherwise provided by such Credit Provider and pledged to such Credit Provider, in each case 
in accordance with the terms of the applicable Reimbursement Agreement; provided, that if such Bonds are then registered in the 

-- - namxfDTe-or its Nominee;tfia-Rustee shat l - immediate ly-upon-rn~n~any-~aw-on Facility-pursuant-to clause (iv) 
above notify the Tender Agent. Upon receipt of such notice, the Tender Agent shall direct DTC to cause any Bonds purchased 
with the proceeds of such draw to be transferred to such account at My: as may be directed by the Credit Provider, and such 
Bonds shall be held in the name of or for the account of the applicable Credit Provider or as may be directed by such Credit 
Provider (such Bonds, "Credit Provider Bonds"). 

Events of Default 

The Ordinance defines the occurrence of any of the following events to be an "event of default" with respect 
to the Bonds: ' 

(a) failure to make payment of any installment of interest on any Bond when such installment shall 
have become due and payable; 

(b) failure to make due and punctual payment of the principal of or premium. if any, on any Bond at 
the stated maturity thereof, or when such Bond has become due and payable upon proceedings for redemption 
thereof, or upon the maturity thereof by declaration of acceleration or failure to make any payment necessary 
to purchase Bonds tendered for purchase in accordance with the Ordinance; or 

(c) default by the Issuer m the performance or observance of any other of the covenants. agreements 
or conditions on its part contained in the Ordinance or in any Bond and the continuance of such default for a 
period of 60 days after written notice thereof shall have been given to the Issuer, the Company and the Credit 
Provider by the Trustee, or to the Issuer, the Company, the Credit Provider and the Trustee by the holders of 
not less than 25% in aggregate principal amount of the Bonds at the time outstanding; provided that if the 
Issuer, the Company or the Credit Provider diligently pursues the correction of any such failure which cannot 
be corrected within 60 days, such failure will not constitute an event of default under the Ordinance. 

, 
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Acceleration 

Upon the occurzence Blad continuation of an event of default under the Ordinance, the Trustee may, and upon 
the written request ofthe holders of not less than 2596 in aggregate principal amount of the Bonds then outstanding shall, by notice 
in writing delivered to the Company and each Credit Provider, declare the principal of all Bonds then outstanding and the interest 
m e d  thereon immediitely due and payable, and such principal and interest shall thempon become and be immediately due 
and payable; provided, however, that with respect to any Series of Bonds secured by a Credit Facility, the Trustee shall not 
accelerate the maturity of such Series of Bonds without the prior consent of the applicable Credit Provider. The Ordinance 
provides, however, that the Tmtee is not required to take any action upon the occurrence and continuation of an event of default 
under (c) above until the Trustee has actual notice or knowledge of such event of default. After such declaration of e l e r a t i o n ,  
the Tivstee shdl immcdiiately take such actions as arc necessary to realize moneys under each Credit Facility and shall declare 
all Purchase Price Installments payable under the Agreement to be immediately due and payable in accordance with the terms 
thereof. Such provisions for acceleration are, however, subject to the condition that if, at any t h e  aAer the principal of any Bonds 
of a Series shall have been declared due and payable, and before any judgment or decree for the payment of moneys due shall have 
been obtained or entered, there shall have been deposited with the ' h ~ ~ t e c  a sum sufticicnt to pay all of the principal of such Bonds 
matured prior to such declaration and all matured installments of interest (if any) on such Bonds, with interest on such overdue 
installments of principal aa provided in the Agreement and the reasonable expenses of the Trustee, and all other defaults known 
to the 'h~stee (other than in the payment of principal of and interest on such Bonds due and payable solely by reason of such 
declaration) under the Ordinance m cured to the satisfaction of the Trustee or provision deemed by the Trustee to be adequate 
shall have been made therefor. then the holders of a majority in aggregate principal amount of the Bonds of 6UCh Series then 
outsEanding by written notice to the Issuer and the Trustee accompanied by the written consent of the Credit provider with respect 
to such Series of Bonds may annul such declaration with respect to such Series and its consequences. 

Other Remedies 

In additioLupon the occurrence and continuation of an event of default under the Ordinance the Trustee may, 
and upon the written request of the holders of a majority in aggregate princ@-&-nl%ftliiGiidCttiitstandhg and receipt 
of indemnity to its satisfaction will. pursue any available remedy at law or in quity by suit, action or special proceeding to enforce 
its rights or the rights of the holders of the Bonds under the Act or the Ordinance. 

No holder of any Bond shall have the right to institute any suit, action or proce@ing,h q i t y  or at law for the 
enforcement of any remedy unless such holder has given notice to the Trustee of the occurrence of an event of default, the holders 
of at least a majority in aggregate principal amount of Bonds then outstanding shall have made written request to the Trustee to 
so act, such holders shall have tendered to the Trustee reasonable indemnity against costs, expenses and liabilities, and the Trustee 
shall have failed to so act within thirty days after receipt of such written request and tender of indemnity. Nothing contained in 
the Ordinance shall, however, without Ihe consent of the holder of such Bond, affect or impair the right of the holder of any Bond 
to enhrce the payment of the principal of and premium, if any, and interest on such Bond out of Revenues on and after the 
respective due dates expressed in such Bond. . 

Amendment8 

Without the consent of or notice to any of the holders ofthe Bonds, but with the consent of the Credit Provider 
for the affecw Series of Bonds, the Issuer may adopt and the 'Ifustee my 8cocpt supplemental ordinances, and the Trustee may, 
without the consent of any holders of the Bonds, consent to any waiver, amendment or modification ("Amendment") to the 
Agreement or any Credit Facility ("Document") in each case for any one or more of the following purposes: (a) to add to the 
covenants or agreements of the Issuer contained in the Ordinance, or of the Company or any Credit Provider contained in any 
Document, other covenants and agreements thereatker to be observed, or to assign or pledge additional security for the Bonds, 
or to surrender any right or power reserved to or c o n f e d  upon the Issuer or the Company in such Document, provided that no 
such change shall materially adversely affect the interests of the holders of the Bonds, @) to make such provision for the curing 
of any ambiguity, inconsistency, defect or omission in the Ordinance or my Document or in regard to matters or questions arising 
thereunder as the Issuer may deem necessary or desirable and not inconsistent with the Ordinance and which shall not materially 
adversely affect the interest of the holders ofthe Bonds, (c) to permit the qualification of the Ordinance under the Trust Indenture 
Act of 1939 or any other similar federal statute and, if they so determine, to add to the Ordinance or any ordinance supplemental 
thereto any other terms, conditions and provisions as may be permitted by such Trust Indenture Act of 1939 or similar federal 
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statute and which shall not adversely affect the interest of the holders of the Bonds, (d) to provide for any additional procedures, 
covenants or agreements necessary to maintain the Tax-Exempt status of interest on the Bonds, (e) to modify or eliminate the 
book-entry registration system for any of the Bonds, (0 to provide for the procedures required to permit any holder of a Bond to 
separate the right to receive interest on the Bonds from the right to receive principal thereof and to sell or dispose of such rights, 
as contemplated by Section 1286 of the 1986 Code, (g) to p v i d e  for the appointment of a co-trustee or the succession of a new 
Trustee, Registrar or Paying Agent, (h) to change the description of the Project in the Agreement in accordance with the provisions 
thereof and of the ?gx Certificate; (i) to provide for a Credit Facility; a) in connection with any other change which, in the 
judgment of the Trustee, will not adversely affect the security for the Bonds of the Tax-Rxempt status of interest thereon or 
otherwise materially adversely &t the holders of the Bonds; or (k) to modify, alter, amend or supplement the Ordinance or any 
Document in any other respect if the effective date of such supplemental ordinance or.Arnendment is a date on which all Bonds 
affected thereby are subject to mandatory tender for purchase or if notice of the proposed supplemental ordinance or Amendment 
is given to holders of the affected Bonds at least thirty days b h  the effective date thenof and, on or before such effective date, 
such holders of Bonds have the right to demand purchase of their Bonds pursuant to the Ordinance. 

Any other modification 01 amendment of the Ordinance or the Agreement may be made only with the consent 
of the holders of a majority in aggregate principal amount of the Bonds at the time outstanding and the Credit Providers for the 
affected Series of Bonds. No such modification or amendment shall be made which will have the effect of extending the time for 
payment or reducing any amount due and payable by the Company pursuant to the Agreement without tk consent of all the 
holders of Bonds, and no such supplemental ordinance shall (1) extend the fixed maturity of any Bond or reduce the rate of 
interest thereon or extend the time of payment of interest, or reduce the amount of the principal thereof, or reduce any premium 
payable on the redemption thereof, without the consent of the holder of each Bond SO affected, or (2) reduce the aforesaid 
percentage of holders of Bonds whose consent is required for the execution of such supplemental ordinances OT permit the creation 
of any lien on the Revenues prior to or on a parity with the lien of the Ordinance, except as permitted by the Ordinance, or permit 
the creation of any prehnce of any holder of a Bond over any other holder of a Bond or deprive the holders of the Bonds of the 
lien created by the Ordinance upon the Revenues or the pledge of any Credit Facility, without the consent of the holders of all the 
Bonds then outstanding. 

- --%Trustee shallnot-accept anyordinance supplemental to~or~e~ato~-of , the-Ordinan~e  or Gonsent to any 
amendment to any Document unless the Trustee shall have received the prior written consent of the Company. 

Defeasance 

If at any time the entire indebtedness or obligation on all outstanding Bonds shall have been paid (or shall be 
. deemed to have been paid) and if all other sums payable under the related Ordinance by the Issuer shall be paid and discharged, 

and upon the occurrenm of certain other conditions, the related Ordinance shall terminate. and the Trustee shall acknowledge its 
satisfaction and discharge. 

Upon the deposit with the "kwtee, in trust, at or before maturity, of money or securities in the necessary amount 
to pay or redeem outstanding Bonds, whether upon or prior to their maturity or the redemption date of such Bonds (provided that, 
if such Bonds are to be redeemed prior to the maturity thereof, notice of such redemption shall have been given or provision 
satisfactory to the Trustee shall have been made for giving such notice), all liability of the Issuer and the Company in respect of 
such Bonds shall cease, terminate and be completely discharged, except that the Issuer and Company will remain liable for such 
payment but only liom, and the holders of the Bonds will thereafter be entitled only to payment (without interest acmed thereon 
after such redemption date or maturity date) out of, the money deposited with the Trustee as aforesaid for their payment. 

/ 

Concerning the Trustee 

The Issuer, in the absence of an event of default under the Ordinance, at the direction of the Company, or the 
holders of a majority in aggregate principal amount of the Bonds at the time outstanding may, at any time, remove the Trustee 
and appoint a successor Trustee. Under the Ordinance, the Trustee must be a corporation or banking association organized and 
doing business under the laws of the United States of America or a state h f ,  authorized under such laws to exercise corporate 
trust powers, have a combined capital and surplus of at least$5O,OOO,OOO and be subject to supervision and examination by federal 
or state authorities. The Trustee may at any time resign by giving written notice to the Issuer, the Company and the related (=redit 
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Providers and by giving to the holders of the Bonds notice either by publication of such resignation, which notice shall be 
published at least once in a qualified newspaper, or by mailing notice by first class mail to such holders of the Bonds. 

THE REIMBURSEMENT AGREEMENTS 

Each Reimbursement Agreement will operate independently of the other. However, to the extent 
described herein each Relmbprsement Agmement contains rmbetebtlaly the same relevant terms and provisions, and the 
following is a summary of certain provisions of each Reimbunrcment Agreement, All references in this summary to the 
Relmbumement Agreement, the Ordinance, the Agreement, the Bonds, the Project and similar references shall be read 
as relating to each Reimbursement Agreement, and the Ordinance, the Agreement, the Bonds and the h j e c t  related 
thereto unless the context dearly indicates otherwlse. 

Reimbursement, Fees and Expenses 

The Company will reimburse the applicable Credit Provider for all amounts drawn under the related Letter of 
Credit, together with interest thercan. The Company also agrees to pay certain other fees and expenses. 

Events of Default 

The occurrence of certain events shall be events of default under the Reimbursement Agreements. If an event 
of default occurs under a Reimbursement Agreement, the Credit Provider may provide written notice to the Trustee of such event 
of default and direct the Trustee to give notice to the holders of the affected Bonds of a mandatory tender of such Bonds. The 
mandatory tender date will be a date, as specified by the Trustee, not more than 20 days after receipt by the "hstee of the Credit 
Provider's notice described above. See "The Bonds--Mandatory Tender for Purchase." The occurrence of an event of default 
under a Reimbursement Agreement does not relieve the Credit Provider of its obligations under the r e l d  Letter of Credit. 

- __ - 

Events of default under the Reimbursement Agreements generally include, among others, and depending on the 
particular Reimbursement Agreement: faihrre by the Company to make payments under the Reimbursement Agreement when due 
or, in certain cases, within the time specified in the Reimbursement Agreement; certain representations or warranties made by the 
Company M its officers in or in connection with the Reimbursement Agreement prove to have becn false or misleading in any 
material respect when made; failure of the Company to abide by certain negative covenants or to perform certain 0 t h  covenants 
and, with respect to d n  covenants, the failure is not remedied within the time specified in the Reimbursement Agreement; 
failure by the Company to make payment on certain indebtedness or to perfom certain covenants with respect to such 
indebtedness and the failure is not remedied within the time permitted; certain events of bankruptcy, insolvcncy or reorganization 
of the Company (or certain subsidiaries of the Company); the failure by the Company (or certain of its subsidiaries) to make 
payments on certain judgments and the failure is not remedied within the time specified in the Reimbursement Agreement; the 
occurrence of an event of default under the related Ordinance or, in certain cases, the ~~~urrenct  of an event of default under 
certain other agreements; the occurrence of certain events relating to employee benefit plans of the Company or its affiliates; and 
the failure by the Company to make payments with respect to &in operating leases and the effect of such failure is to cause or 
permit the termination of such operating lease. 

Covenants 

The Company agrees to certain covenants under each Reimbursement Agreement. In addition. without the prior 
written consent of Credit Provider and certain other banks who are participants in the applicable Reimbursement Agreement. 
the Company (and, with respect to certain covenants, certain of its subsidiaries) may not, among other things, and depending on 
the particular Reimbursement Agreement, incur or allow certain liens on its properties unless certain conditions are satisfied, or 
the Company grants to the Credit Provider liens on its assets as collateral for the obligations under the Reimbursement Agreement; 
sell, lease or otherwise dispose of certain assets M merge or consolidate unless certain conditione arc satisfiul; or enter into or 
consent to any amendment of the Ordinance, the Agreement, the Bonds, the Tender Agreement or the Remarketing Agreement 
or consent to any change in theTrustee, or, in certain cases, the Remarketing Agent for the related Bonds. 
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UNDERWRITING 

Subject to the terms and conditions set forth in the Underwriting Agreement, CS First Boston Corporation and 
Goldman, Sachs & Co. have agreed to purchase the Bonds at prices equal to 100% of the principa! amount. The Company has 
agreed to pay the Underwriters an underwriting fee equal to 0.377% of the principal amount of the Bonds. 

Under the terms and conditions of the Underwriting Agreement, the Underwriters are committed to purchase 
all of the Bonds, if any are purchased. 

The Underwriters may offer and sell the Bonds to certain dealers and others at prices lower than the public 
offering price stated on the cover page hereof. After the initial public offering, the public offering price may be changed from 
time to time by the Underwriters. 

The Company has agreed to indemnify the Underwriters and the Issuer against ce@n liabilities, including 
liabilities under the Federal securities laws. 

Each of the Underwriters have provided various investment banking services, including serving as commercial 
paper dealers under the Company's commercial paper program, to the Company and its aftiliates from time to time, for which they 
have received customary compensation. In addition, each of the Underwriters have provided various investment banking services 
to Pinnacle West Capital Corporation, the Company's parent, from time to time, for which they have received customary 
compensation. 

TAX MATTERS 

In the opinion of Orrick, Herrington & Sutcliffe, Bond Counsel, based on an analysis of existing laws, 
regulations, rulings and court decisions, and assuming, among other matters, compliance with certain covenants, interest on the 
S Z E B  Bondsis & c l ~ ~ f f ~ ~ ~ f o X ~ ~ l  income tax purp~sz except t h d % d ~ s & % @ K s m ~ o p i n i o n  
as to the status of interest on any Seria B Bond for federal income tax purposcs during any period that such Series B Bond is held 
by a "substantial user" of facilities refinanced with proceeds ofthe Series B 3onds or by a "related person" within the meaning 
of Section 103(b)(13) of the 1954 Code. Interest on the Seriea B Bonds is not a specific preference item for purposes of the 
federal individual or corporate alternative minimum taxes, although Bond Counsel observes that such interest is included in 
adjusted current earnings in calculating federal corporate alternative minimum taxable income. Interest on the Series B Bonds 
is exempt h m  all taxation by the State of New Mexico or any subdivision thereof. A complete copy of the proposed form of 
opinion of Bond Counsel concerning the Series B Bonds is set forth as Appendix D hereto. 

In the opinion of Bond Counsel, based on an analysis of existing law, regulations, rulings and court decisions, 
and assuming, among other matters, compliance with certain covenants, interest on theseries C Bonds is excluded from gross 
income for federal income tax purpoees, except that Bond Counsel expresses no opinion as to the status of interest on any Series C 
Band during any period that such Series C Bond is held by a person who is a "substantial user" of the facilities financed with the 
proceeds of the Series C Bonds or by a "related person" within the meaning of Section 147(a) of the 1986 Code. Interest on the 
Series C Bonds is a specifE preference item for purposes of the federal individual and corporate alternative minimum taxes. 
Inter& on the Series C Bonds is exempt from all taxation by the State of New Mexico or any subdivision thereof. A complete 
copy of the proposed form of opinion of Bond Counsel concerning the Series C Bonds is set forth as Appendix E hereto. 

Title Xm of the Tax Reform Act of 1986, as amended, and Section 103 of the 1954 Code impose various 
resrrictions, conditions and requirements relating to the exclusion &om gross income for federal income tax purposes of interest 
on obligations such as the Series B Bonds, and the 1986 Code imposes various restrictions, conditions and requirements relating 
to the exclusion from gross income for federal income tax purposes of interest on obligations such as the Series C Bonds. The 
Issuer and the Company have covenanted to comply with certain restrictions designed to assure that interest on the Bonds will 
not be included in federal gross income. Failure to comply with these covenants may result in interest on the Bonds being included 
in gross income for Merd income tax purposes, possibly !?om the date of issuance of the Bonds. The opinions of Bond Counsel 
assume compliance with these covenants. Bond Counsel has not undertaken to determine (or to inform any person) whether any 
actions taken (or not taken) or events occurring (or nat occurring) after the date of issuance of the Bonds may adversely affect 
the tax status of interest on the Bonds. 
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The interest rate determination method and certain other requirements, agreements and procedures contained 
or referred to in the Ordinances, the Agreements. the Tax Certificate and other relevant documents may be changed and certain 
actions (including, without limitation, defeasance of the Bonds) may be taken undtr the circumstances and subject to the terms 
and conditions set forth in such documents. Bond Counsel expresses no opinion as to any Bond or the interest thereon if any such 
change occurs or action is taken upon the advice or approval of counsel other than themselves. 

Although Bond Counsel is of the opinion that interest on the Bonds is excluded from gross income for federal 
income tax purposes and that interest on the Bonds is exempt from all taxation by the State of New Mexico or any subdivision 
thereof, the ownership or disposition of, or the accrual or receipt of interest on, the Bonds may otherwise affect the tax liability 
of the holder of a Bond. The nature and extent of these other tax consequences will depend upon Ihe pticular tax status of the 
holder of the Bond or its other items of income or deduction. Bond Counsel expresses no opinion regarding any such other fax 
consequences. 

LEGAL MATTERS 

Legal matters incident to the authorization, issuance, sale and delivery of the Bonds and with regard to the tax 
status thereof will be subject to the approval of orriclr, Herrington & Sutclifk, San Frsncisoo, California, Bond Counsel. Certain 
legal matters in connection with the Agreements and the Reimbursement Agreements will be passed upon for the Company by 
Snell & Wilmer, One Arizona Center, Phoenix, Arizona 85004-0001. The validity of the Agreements will be pased upon for 
the Underwriters by Sullivan & Cromwell, 444 South Flower Street, Los Angelcs, California 90071. In giving their opinions, 
Sullivan &, Cromwell and Snell & Wilma may rely as to matters of New Mexico law upon the opinion of Keleher & McLeod, 
P.A., 1200 Public Service Building, Albuquerque, New Mexico 87102, and Sullivan & Cromwell may rely as to all matters of 
Arizona law upon the opinion of Snell & Wilmer. 

. . . . . . . . . . . . . . . . . .  ........ 
. ~ . . . . . . . . . . . . .  

.- -. 
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ARIZONA PUBLlC SERVICE COMPANY 

The information eontpioed in !his Appendix A has been obtained from Arizona Public Service Company 
(the "Company") and no repmentation IS made by the Issuer or the Underwriters as to Its accuracy or completeness. 

AVAILABLE INFORMATION 

The Company is subject to the informatonal requireanentS of the Securities Exchange Act of 1934, as amended 
(the "1934 Act"), and in accordance therewith files reports, proxy statements, and other information with the Securities and 
&change Commission (the "Commission"). Such reports, proxy statements, and other information can be obtained at prescribed 
rates from the Public Reference Section of the Commission or may be inspected and copied at the public reference facilities 
maintained by the Commission at 450 Fifth Street, N.W., Room 1024, Washington, D.C. 20549 and at certain of its regional 
offices located at 500 West Madison Street, Suite 1400, Chicago, Illinois 60661; and 7 World Trade Center, 13th Floor, New 
York, New York 10048. Certain securities of the Company are listed on &New York Stock &change. Reports, proxy materials, 
and other information concerning the Company can be inspected at the 0fIk.e of this exchange at 20 Broad Street, 7th moor, New 
York, New York 1ooo5. 

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE 

The followi~g documents previously filed with the Commission by the Company (pile No. 1-4473) are 

1.-TheCompany1sF~-l0-K-Report for the fiscal year ended Ilecember 31,1993 (the "1993 10-K Report"). 

incorporated by reference in this Official Statement: 

2. The Company's Form IOQ Reports for the fiscal quarters ended March 31 and June 30,1994 (the "June 10- 
Q Report"). 

3. The Company's Form 8-K Reports, dated December IS, 1993, February 23, April 30 and May 19,1994. 

All documents filed by the Company pursuant to Sections 13(a), 13(c), 14, or 15(d) of the 1934 Act after the 
filing date of the June 10-Q Report and prior to the termination of the offering of the securities offered hereby shaU be deemed 
to be incorporated by reference in this Official Statement and to be a part hereof from the date of filing of such documents. 

Any statement contained in a document incorporated by reference herein shall be deemed to be modified or 
superseded for purposes ofthis Ofticid Statement to the extent that a statement contained herein or in any other subsequently filed 
document which is also incorporated by reference herein modifies or supersedes such statement. Any statement so mdiied or 
superseded shall not be deemed, except BS modified or superseded, to constitute a part of this Official Statement. 

The Company will provide without charge to each person, including any beneficial owner, to whom a copy of 
this Official Statement is delivered, upon the oral or written request of such person, a copy of any or all of the documents r e f d  
to above which have been or may be incorporated in this Official Statement by teference. other than exhibits to such documents. 
Request for such copies should be directed to Arizona Public Service Company, office of the Secrem, Station 9068, P.O. 
Box 53999, Phoenix, Arizona 85072-3999, (602) 250-3252. 

THE COMPANY 

The Company was incorporated in 1920 under the laws of Arizona and is principalIy engaged in providing 
electticity in the State of Arizona. The principal executive oftices of the Company am located at 400 North Fifth Street, Phot&, 
Arizona 85004 and its telephone number is (602) 250-1OOO. 
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INDEPJCNDEN" AUDITORS 

The financial statements and the related financial statement schedules incorporated in this Official Statement 
by reference to the Company's 1993 Annual Report on Form 10-K have been audited by Deloitte & Touche UP, independent 
auditors, as stated in their report, which is incorporated herein by reference. 
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SELECTED INFORMATION 

The following material is qualified in its entirety by reference to the detailed information and financial statements 
in the documents incorporated by refmnce in this official Statement. 

The Company 
Business 

Generating Fuel Mix 
(estimated for the 
twelve months ended 
June 30,1994) 

Elecaic utility servicing approximately 654,000 custom in M area that includes all or part of 11 of 
Arizona's 15 counties. 

Coal - 65.3%. Nuclear - 28.4%; Gas - 6.1% Other - 0.2%. 

Financial Data (thousand8 of dollars): 

!I'wdw Months Ended 

June 30, December 31, 

1994(1) 1993 1992 1991 

Electric Operating Revenues $ 1,690,376 $ 1,686,290 $ 1,669,679 $ 1,515,289 

Refund Obligation (2) - -  - -  _ _  (53,436) 

Net Operating Revenues B - ! & g  

Ratio of Earnings to Fixed Charges 2.97 299 2.73 (3) 

$ 250,386 
- - --_ - _. - .. 

Net Income (Loss) 

Capitalization Data (thousands of dollars): 

June 30, 
1994(1) Amount Percentage 

Long-Term Debt (excluding current maturities) ............ $ 2,163,173 $ 2,170,673 55.0% 
145,000 95.m 2.4 Redeemable Preferred Stock ......................... 

Non-Redeemable Prefemd Stock ...................... 193,561 193,561 4.9 
Common Stock Equity ............................. 1,485,244 1,485,244 37.7 

TotalCapitalization .......................... $3,944.47! , 

(1) Financial data as of and for the twelve months ended June 30,1994 i s  unaudited but, in the judgment of the Company's managemant, 
contains all necessary adjustments for a fair presentation of the financial position of the Company on such date and the results of 
operations for such period.. 

(2) The Company recoIdcd a refund obligation to customen relating to and included in the writeoff described in "Regulatory 
Matters-Rate Case Se#lement" in Note 2 of No& to Pi@ StatemMlts in Part I& Item 8 of the 1993 10-K Report and in Note 5 
of Notes to Financial Statements in Part I, Item 1 of the June 10-Q Report. 

(3) The write-off resulting from the Arizona Corporation Commission order settlin the Cam any's rate case (see "Regulatory 
Matters-Rate Case Settlement" in Note 2 of Notes to Financial Statements in Part I!, Item 8 o&he 1993 10-K Report) reaultad in 
a negative coverage ratb and an earnings cave deficiency of approximatel $317 mllUon for the twelve months ended 
Decembcr31,1991. Excbuding theeffectsofthe%mff, thecovsrageratiowo~hevsbecn2.11 forthesameperiod. 

(4) For the Company's (i) open market rchase durin August 1994 of approximately $% millim in a gregate ncl al amount of its 
First Mortgage Bonds, 10 1/4% &es due 2C€& (ii) redem tion at maturity on September 1, 1194 of Sgmi&on of its $8.50 
Cumulative Preferred Stock. Series T ($100 Par Value); and gii) assumed issuance of the Bonds. It is assumed that all of the net 
proceeds of the Series B Bonds will be used for the redemption of the 1983 Prior Bonds. 
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APPENDIX B 

BARCLAYS BANK PLC, NEW YORK BRANCH 

Barclays Bank PLC (the "Bank") together with its subsidiary companies (the "Barclays Bank Group" 
or the "Group") is a UK based financial services group engaged primarily in the banking and investment banking 
businesses. In terms of assets employed, the Group is one of the largest financial services groups in the United 
Kingdom. The Group also operates in many other countries around the wdd. In addition to servicing domestic 
markets, it is a principal provider of co-odinated global services to multinational corporations and financial 
institutions in the world's main financial centres. The whole of the issued ordinary share capital of the Bank is 
owned by Barclays PLC, the ultimate parent company of the Group, and the investment in the Bank is the only 
significant asset of Barclays PLC. 

At June 30,1994, total assets of the Barclays Bank Oroup were €161,003 million, total deposits by 
banks, customer accounts and debt securities in issue were €125,199 million. total loans and advances to banks 
and customers (including finance lease receivables) were €1 13,767 million and total capital resources were €10,800 
million. At June 30,1994 just over 40% of the Group's totaI assets were denominated in non-sterling currencies, 
principally U.S. dollars. On June 30,1994 the noon buying rate for cable transfers in New York City payable in 
pounds sterling was US$ 1.55 per pound sterling. 

The summary consolidated financial information for the Bank set forth below has been extracted from 
the Annual Report on Form 20-F of the Bank for the year ended December 31,1993 (the "Annual Report") filed 
with the Securities and Exchange Commission (the "SEC') and from the Interim Report on Form 6-K of the Bank 
for the six month period ended June 30,1994 (the "Interim Report"). For further information regarding the Group, 
reference is made to-theAnnual&portI the Interim R e p r t s d - 3  any subsequent Reports on Form 6-K or Form 
8, filed by the Bank with the SEC, copies of which will be provided, without charge,%GEh pfiWtowhoiii this 
document is delivered, on the written request of such person directed to: 

Barclays Bank PLC 
75 wall Street 
New York, New York 10265 
Attention: Margaret M. Grieve 

Managing Director and General Counsel 
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BARCLAYS BANK PLC 
CONSOLIDATED EIpyBNCIAL INFO- 

The summary consolidated financial information appearing below has been prepanxi in accordance 
with accounting principles generally accepted in the United Kingdom and is based on published financial 
statements for the periods indicated, restated whm appropriate to accord with current accounting practice. 

Results 

Income/(lms) before taxes and minority 
interests 
Net Incomd(l0ss) 

Total assets 
bans and advamxs to-banks-and 
customers 
Deposits by banks, customer accounts 
and debt securities in issue 
Shareholders' equity 

Total capital resources 

Six months ended 
June 30, 

1994 

1,036 

688 

161,003 

113,767 

125,199 

6,507 

10,800 

1993 

335 

216 

169,328 

120,701 

137,305 

5,954 

10,624 

~ ~ _ _  

Year ended 
December 31, 

1993 1992 1991 

(€ million) 

664 

368 

166,008 

117,081 

133,288 

5,945 

10,303 

- . . 

(restated) (restated) 

159,857 144,453 

114,579 108,066 

126,393 118.965 

5,814 6,242 

9,813 9,676 
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Ditperences between UK and US Accounting Principles 

The summary consolidated fmancial infomation presented above has been prepared in accordance 
with accounting principles generally accepted in the United Kingdom ("UK GAAP"). Such principles vary in 
signiibnt respects from those generally accepted in the United States ("US GAAF'"). The significant differences 
applicable to the Group are summarized in Note 53 to the Group's financial statements contained in the Annual 
Report. 

Approximate net incomd(l0ss) and shareholders' equity calculated in accordance with US GAAP m: 

Si months ended Year ended 
June 30, December 31, 

1994 1993 1993 1992 1991 

(& million) 

Net Income/(loss) 
Shareholders' equity 

(restated) (restated) 
693 227 254 (205) 168 

6,165 5,533 5,466 5,358 5,734 

The information contained in this Appendix relates to and has been obtained from Barclays Bank PLC. 
No assurance can be given by the Issuer, the Company or the Underwtiters as to its accuracy or completeness. The 
delivery of the Official Statement or this Appendix shall not create any implication that there has been no change 
in the affairs of Barclays Bank PLC since the date hereof, or that the infomation contained or referred to in this 
Appendix is correct as of any time subsequent to its date. 
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APPENDIXC 

UNION BANK OF SWITZERLAND, LOS ANGELES BRANCH 

Union Bank of Switzerland ("UBS"), a Swiss banking corporation, was charted as a bank in Zurich 
in 1912. UBS's principal executive offices are located at Bahnhofstrasse 45, Zurich. The Los Angeles Branch of 
UBS is licensed by the Comptroller ofthe Cumncy (the Y!omptroller") to conduct a banking business as a branch 
of a foreign bank. The office of the Los Angeles Branch' is located at 444 South Flower Street, Log Angeles, 
California 90071. 

UBS has approximately 306 branches and banking subsidiaries throughout Switzerland. UBS also 
has United States branches, agencies, repentatives offices and subsidiaries in New York, Chicago, Houston, b s  
Angeles and San Francisco and other foreign offices including branches, representative offices and subsidiaries, 
in Beijing, Frankfurt, Hong Kong, London, Luxembourg, Singapore, Sydney, Taipei, Tokyo and Toronto, for a 
total of 54 business offices abroad. In addition to the receipt of deposits and the making of loans and advances, 
UBS engages in other banking and bank-related activities typical of the world's major international banks, 
including fiduciary, investment advisory and custodial services, foreign exchange and underwriting in the United 
States, Swiss and Euro-capital markets. 

t 

As a Swiss bank, UBS is subject to regulation by the Swiss Federal Banking Commission (the "Swiss 
Commission") and the Swiss National Bank, and its business is subject to inspection by an independent auditing 
firm, The auditors review compliance with the Swiss Banking Law and are required to report uncured violations 
or irregularities to the Swiss Commission, which is authorized to enforce compliance with the Swiss Banking Law. 
The4wiss-National.Bank aversees the financial condition and liquidity of Swiss banks. UBS is required to file 
with the Swiss National Bank annual statements of c o n d i t i o n , m o ; ; t h 7 y ~ ~ ~ m ~ ~ ~ s h ~ ~ e r I y  liquidity 
statements and other information regarding its financial condition. Information provided to the Swiss Commission 
and the Swiss National Bank is not available to the general public. 

In addition to regulation by the Swiss banking authorities, UBS is subject to regulatory oversight in 
the United States. The scope of UBS's activities (directly or through subsidiaries) in the United States is limited 
by the International Banking Act of 1978 and the Bank Holding Act of 1956. The Los Angeles Branch of UBS 
is licensed by the comptrolIer, pursuant to the International Banking Act of 1978, to conduct a banking business 
as a branch of a foreign bank. It is required to make reports to, and is subject to examination by, the Comptroller. 

At December 31, 1993, UBS had total assets of Sfr. 230.8 billion, total deposits (including due to 
banks) of Sfr. 177.1 billion, notes, bonds and other liabilities of Sfr. 37.0 billion, equity capital and reserves of Sfr. 
15.9 billion. At December 31,1993, foreign @e., non-Swiss) business accounted for approximately 54% of UBS's 
assets and 47% of its liabilities. Such amounts are as reflected in UBS's 1993 Annual Report to Shareholders and 
do not include UBS's consolidated subsidiaries. The accounting principles applied in the preparation of its 
financial statements (and therefore reflected herein) may not conform to generally accepted accounting principles 
applied by United States banks. 
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Copies of UBS's annual reports to shareholders are available from the Los Angeles Branch of UBS 
on request at the address in Los Angeles, set forth above, 

The information contained in this Appendix has been provided by Union Bank of Switzerland, and 
no assurance can be given by the Issuer, the Company or the Underwriters as to its accuracy or completeness. The 
delivery of the Official Statement or this Appendix shall not create any implication that there has been no change 
in the affairs of Union Bank since the date hereof, or that the information contained or referred to in this Appendix 
is correct as of any time subsequent to its date. 
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APPENDIX D 

September -, 1994 

City of Farmington, New Mexico, 
Farmington, New Mexico 

Re: City of Farmington, New Mexico 
Pollution Control Revenue Refunding Bonds 
(Arizona Public Service Company Four Comers Project) 

sB 
(Final Opinion) 

Ladies and Gentlemen: 

We have acted as bond counsel in connection with the issuance by the City of Farmington, New 
Mexico (the "Issuer") of $65,75O,OoO aggregate principal amount of City of Farmington, New Mexico Pollution 
Control Revenue Refunding Bonds (Arizona Public Service Company Four Corners Project) 1994 Series B (the 
"Bonds"), issued pursuant to the provisions of Article 59 of Chapter 3 of the New Mexico Statutes Annotated, as 
amended and supplemented to the date hereof (the "Act"), and pursuant to an Ordinance adopted by the Issuer on 
h4ay 10,1994 and a Resolution adopted by the Issuer on August 23,1994 (collectively, the "Ordinance"). The 
Baak of New York has been appnt&l-6&eiun&&e O d i ~ - c e  ( t h e ~ ' ' ~ ~ ~ " ) : ~ T l i i ~ ~ a ~  issued-for the 
stated purpose of refinancing certain pollution control and solid waste disposal facilities of Arizona Public Service 
Company, an Arizona corporation (the "Company"), pursuant to an Amended and Restated Installment Sale 
Agreement, dated as of September 1, 1994 (the "Sale Agreement"), between the Issuer and the Company. 
Capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in the Ordinance. 

In such connection, we have reviewed the Ordinance, the Sale Agreement, opinions of counsel to the 
Issuer, the Company and the Trustee, the Tax Certificate, certificates of the Issuer, the Company, the Trustee and 
others, and such other documents. opinions and mattets to the extent deemed necessary by us to render the opinions 
set forth herein. We have not undertaken to verify independently, and we have assumed, the accuracy of the factual 
matters represented, wananted or certified in such documents,'and of the legal conclusions contained in the 
opinions referred to above, and we have assumed the genuineness of all documents and signatures presented to us 
(whether as originals or as copies) and the due and legal execution and delivery thereof by, and validity against, 
any parties other than the Issuer. 

The interest rate determination method and certain other requirements, agreements and procedures 
contained or referred to in the Ordinance, the Sale Agreement relating to the Bonds, the Tax Certificate and other 
relevant documents may be changed and certain actions (including, without limitation, defeasance of Bonds) may 
be taken or omitted under the circumstances and subject to the terms and conditions set forth h such documents. 
No opinion is expressed herein as to any Bond or the interest thereon on or after any such change that occurs or 
action that is taken or omitted upon the advice or approval of counsel other than ourselves. 

The opinions expressed herein are based on an analysis of existing laws, regulations, rulings and court 
decisions and cover certain matters not directly addressed by such authorities. Such opinions may be affected by 
actions taken or omitted or events occurring after the date hereof. We have not undertaken to determine, or to 

P1 

Page 322 of 695 



inform any person, whether any such actions are taken or omitted or events do occur, and we have no obligation 
to update this opinion. Our engagement with respect to the Bonds has concluded with their issuance. Further, we 
have assumed compliance with all covenants and agreements contained in the Ordinance, the Sale Agreement and 
the Tax Certificate, including (without limitation) covenants and agneements compliance with which is necessary 
to assure that future actions, omissions or events will not cause interest on the Bonds to be included in gross 
income for federal income tax purposes. We call attention to the fact that the rights and obligations under the 
Bonds, the Ordinance, the Sale Agreement and the Tax Certificate may be subject to bankruptcy, insolvency, 
reorganization, moratorium, fraudulent conveyance, arrangement and other similar laws relating to or affecting 
creditors' rights, to the application of equitable principles, to the exercise of judicial discretion in appropriate cases 
and to the limitations on legal remedies against cities in the State of New Mexico. We also express no opinion with 
respect to any indemnification, contribution, choice of law, choice of forum or waiver provisions contained in the 
foregoing documents. Finally, we undertake no responsibility for the accuracy, completeness or fairness of any 
official statement or other offering material relating to the Bonds and express herein no opinion with respect 
thereto. 

Based on and subject to the forgoing, and in reliance thereon, as of the date hereof, we me of the 
following opinions: 

1. The Issuer has lawful authority for the issuance of the Bonds, and the Bonds constitute valid and 
binding limited obligations of the Issuer payable solely from Revenues and other sources as and to the extent 
specified in the Ordinance. 

2. The Ordinance has been duly adopted by, and constitutes the valid and binding obligation of, the 
~ k ~ ~ ~ - O ~ n a n c e  c r e a t L ~ d ~ g e , t o s e c U r e t h e  paymentof tIiipiincip33f aiSiiitEEStXHithiBonds, 

of the Revenues and (to the extent the Issuer has any interest therein) any Credit Facility provided with respect to 
the Bonds, subject to the provisions of the Ordinance permitting the application thereof for the purposes and on 
the terms and conditions set forth in the Ordinance. The Ordinance also creates a valid assignment to the Trustee, 
for the benefit of the holders from time to time of the Bonds, of the right, title and interest of the Issuer in the Sale 
Agreement, except the right to receive certain payments and notices and to give certain consents and approvals (to 
the extent more particularly described in the Ordinance). 

3. The Sale Agreement has been duly authorized, executed and delivered by, and constitutes the valid 
and binding agreement of, the Issuer. 

4. The Bonds are not a debt or liability or pledge of the faith and credit of the Issuer and are payable 
solely from the funds provided in the Ordinance therefor. 

I 
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5. Interest on the Bonds is excluded from gtoss income for federal income tax purposes under Title 
Xm of the Tax Reform Act of 1986 and Section 103 of the Internal Revenue Code of 1954, as amended (the 'I 1954 
Code"), except that no opinion is expressed as to the status of interest on any Bond during any period that such 
Bond is held by a "substantid user" of any facilities financed or refinanced with Bond procds  or by a "related 
person'' within the meaning of Section 103(b)(13) of the 1954 Code. Interest on the Bonds is not a specific 
preference item for purposes of the federal individual or corporate dternative minimum taxes, although we observe 
that interest on the Bonds is included in adjusted current earnings in calculating corporate alternative minimum 
taxable income. The Bonds and the income therefrom are exempt from all taxation by the State of New Mexico 
or any subdivision thereof. We express no opinion regarding other tax consequences related to the ownership or 
disposition of, or the ixxrual or receipt of interest on, the Bonds. 

ORRICK, HERRINGTON & SUTCLIFFE 
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AF'PENDIX E 

September -, 1994 

City of Fannington, New Mexico, 
Farmington, New Mexico 

Re: City of Farmington, New Mexico 
Pollution Control Revenue Bonds 
(Arizona Public Service Company Four Corners Project) 

4 Series C 
(Final Opinion) 

Ladies and Gentlemen: 

We have acted as bond counsel in connection with the issuance by the City of Farmington, New 
Mexico (the "Issuer") of $31,500,000 aggregate principal amount of City of Farmington, New Mexico Pollution 
Control Revenue Bonds (Arizona Public Service Company Four Comers Project) 1994 Series C (the "Bonds"), 
hued Dursuant to the provisions of Article 59 of Chapter 3 of the New Mexico Statutes Annotated, as amended 
and supplemented to the date hereof (the " A c t ' l ) , - K d ~ i € t o  sin OfdiiWiEzidopM bythe-Issueron August 9, 
1994 and a Resolution adopted by the Issuer on August 23,1994 (collectively, the "Ordinance"). The Bank of 
New York has been appointed trustee under the Ordinance (the "Trustee"). The Bonds are issued for the stated 
purpose of financing certain pollution control and solid waste disposal facilities of Arizona Public Service 
Comipany, an Arizona corporation (the "Company"), pursuant to an Installment Sale Agreement, dated as of 
September 1,1994 (the "Sale Agreement"), between the Issuer and the Company. Capitalized tenns not otherwise 
defined herein shall have the meanings ascribed to such terms in the Ordinance. 

In such connection, we have reviewed the Ordinance, the Sale Agreement, opinions of counsel to the 
Issuer, the Company and the Trustee, the Tax certificate, certificates of the Issuer, the Company, the Trustee and 
others, and such other documents, opinions and matters to the extent d e e d  necessary by us to render the opinions 
set forth herein. We have not undertaken to verify independently, and we have assumed, the accuracy of the factual 
matters represented, warranted or certified in such documents, and of the legal conclusions contained in the 
opinions refemd to above, and we have assumed the genuineness of all documents and signatures presented to us 
(whether as originals or as copies) and tbe due and legal execution and delivery thereof by, and validity against, 
any parties other than the Issuer. 

The interest rate determination method and certain other requirements, agreements and procedures 
contained or referred to in the Ordinance, the Sale Agreement, the Tax Ceaificate and other relevant documents 
may be changed and certain actions (including, without limitation, defeasance of Bonds) may be taken or omitted 
under the circumstances and subject to the terms and conditions set forth in such documents. No opinion is 
expressed herein as to any Bond or the interest thereon on or after any such change that occurs or action that is 
taken or omitted upon the advice or approval of counsel other than ourselves. 

El 
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The opinions expressed herein are based on an analysis of existing laws, regulations, rulings and court 
decisions and cover certain matters not directly addressed by such authorities. Such opinions may be affected by 
actions taken or omikd or events occurring after the date hereof. We have not undertaken to determine, or to 
inform any person, whether any such actions are taken or omitted or events do occur, and we have no obligation 
to update this opinion. Our engagement with respect to the Bonds has concluded with their issuance. Further, we 
have assumed compliance with all covenants and agreements contained in the Ordinance, the Sale Agreement and 
the Tax Certificate, including (without limitation) covenants and agreements compliance with which is necessary 
to assure that future actions, omissions or events will not cause inkrest on the Bonds to be included in gross 
income for federal income tax purposes. We call attention to the fact that the rights and obligations under the 
Bonds, the Ordinance, the Sale Agreement and the Tax Certificate may be subject to bankruptcy, insolvency, 
reorganization, moratorium, fraudulent conveyance, arrangement and other similar laws relating to or affecting 
creditors' rights, to the application of equitable principles, to the exercise of judicial discretion in appropriate cases 
and to the limitations on legal remedies against cities in the State of New Mexico. We also express no opinion with 
respect to any indemnification, contribution, choice of law, choice of forum or waiver provisions contained in the 
foregoing documents. Finally, we undertake no responsibility for the accuracy, completeness or fairness of any 
official statement or other offering material relating to the Bonds and express herein no opinion with respect 
thereto. 

Based on and subject to the forgoing, and in reliance thereon, as of the date hereof, we are of the 
following opinions: 

1. The Issuer has lawful authority for the issuance of the Bonds, and the Bonds constitute valid and 
binding limited obligations of the Issuer payable solely from Revenues and other sources as and to the extent 

- 
-specified-in-the Ordinmar--- - - ~ -~~ ~ 

2. The Ordinance has been duly adopted by, and constitutes the valid and binding obligation of, the 
Issuer. The Ordinance creates a valid pledge, to secure the payment of the principal of and interest on the Bonds, 
ofthe Revenues and (to the extent the Issuer has any interest therein) any Credit Facility provided with respect to 
the Bonds, subject to the provisions of the Ordinance permitting the application thereof for the purposes and on 
the terms and conditions set forth in the Ordinance. The Ordinance also creates a valid assignment to the Trustee, 
for the benefit of the hoIders from time to time of the Bonds, of the right, title and interest of the Issuer in the Sale 
Agreement, except the right to receive certain payments and notices and to give certain consents and approvals (to 
the extent more particularly described in the Ordinance). 

3. The Sale Agreement has been duly authorid, executed and delivered by, and constitutes the valid 
and binding agreement of, the Issuer. 

4. The Bonds am not a debt or liability or pledge of the faith and credit of the Issuer and are payable 
solely from the funds provided in the Ordinance therefor. 
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5. Interest on the Bonds is excluded from gross income for federal income tax purposes under Section 
103 of the Internal Revenue Code of 1986 (the "Code"), except that no opinion is expressed as to the status of 
interest on any Bond during any period that such Bond is held by a "substantial user" of any facilities financed with 
Bond proceeds or by a "related person" within the meaning of Section 147(a) of the Code. The Bonds and the 
income t h m h m  8ce exempt from all taxation by the State of New Mexico or any subdivision thereof. We express 
no opinion regarding other tax consequences related to the ownership or disposition of, or the accrual or receipt 
of interest on, the Bonds, although we observe that interest on the Bonds is a specific preference item for purposes 
of calculating the federal individual and corporate alternative minimum taxable income. 

Very huly yours, 

ORRICK, WERRINGTON & SUTCLlFFE 
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The information contained in this Ofaclal 
Statement has been obtained from the City of 
Parm3ngton, Arizona Public Service Company 
and other sources which are believed to be 
reliable but is not guaranteed as to accuracy or 
completeness by; and 5 not to be construed as 
a representation by, the City of Farmington, 
Arizona Public Service Company or the 
Underwriters. This Official Statement is 
submitted in connection with the sale of the 
securities referred to herein, and may not be 
reproduced or be used, in whole or in part, f o r  
any other purpose. Neither the dellvery of this 
Official Statement nor any sale made hereunder 
shall under any circumstances at any tlme imply 
that the infonnablon herein is correct 88 of any 
time subsequent to its date. 

No dealer, broker, salesman or any other 
person has been authorized by Arizona Public 
Service Company, the City of Farmington, or the 
Underwriters to give any information or to make 
any representations other than those contained 
in this Official Statement in connection with the 
offering described herein and, if givem or made, 
such other information or representation must 
not be relied upon as having been authorized 
by any of the foregoing. This offidal Statement 
does not constitute an offer of any securities, 
other than those described on the cover page, 
or an offer to sell or a solicitation of any offer 
to buy in any jurisdiction in which at is unlawful 
to make such offer, solicitation or sale. 

665,750,000 
City of Farmington, New Mexico 

Pollution Control Revenue Refunding Bonds 
(Arizona Public Service Company 

Four Corners Project) 
1994 Series B 

$31,500,000 
City of Farmington, New Mexico 
Pollution Control Revenue Bonds 
(Arizona Public Service Company 

Four Comers Project) 
1994 Series C 

Arizona Public Service 
Company 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
cc: 
Subject: 

Dolyniuk, Karen E 
Wednesday, September 22,2010 2:33 PM 
'Schumacher, Laura' 
McGill, James T 
Farmington Bonds 

Laura, it would be very helpful if we could have your verbal rating by Monday morning, September 27'h. Sorry for the 
miscommunication in my prior note - we are conducting our diligence on Monday and would like to have the verbal 
before the call. 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
cc: 
Subject: 

Dolyniuk, Karen E 
Wednesday, September 22,2010 2:34 PM 
'Bettinelli, Antonio' 
McGill, James T 
Farmington Bonds 

Tony, it would be very helpful if we could have your verbal (via email) rating by Monday morning, September 27'h. Sorry 
for the miscommunication in my prior note -we are conducting our diligence on Monday and would like to have the 
verbal before the call. 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
cc: 
Subject: 

Dolyniuk, Karen E 
Wednesday, September 22,201 0 2:34 PM 
Philip.Smyth@Jfitchratings.com 
McGill, James T 
FW Farmington Bonds 

Philip, it would be very helpful if we could have your verbal (via email) rating by Monday morning, September 27'h. 
Sorry for the miscommunication in my prior note - we are conducting our diligence on Monday and would like to have 
the verbal before the call. 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Schumacher, Laura [Laura.Schumacher@moodys.com] 
Wednesday, September 22,2010 2:42 PM 
Dolyniuk, Karen E 
Re: Farmington Bonds 

Ok, will you be in early? I have a meeting outside the office rnonday, and I will have to leave by 11:30 NY time ... 8:30 for 
you ... or, we could chat on Friday? 

--- *I l*-y syww- ..+ * . lIIu 

From: Karen.Dolyniuk@pinnaclewest.com <Karen.Dolyniuk@pinnaclewest.com> 
To: Schumacher, Laura 
Cc: James.MCgill@pinnaclewest.com <James.MCgill@pinnaclewest.com> 
Sent: Wed Sep 22 17:32:35 2010 
Subject: Farmington Bonds 

Laura, it would be very helpful if we could have your verbal rating by Monday morning, September 27Ih. Sorry for the 
miscommunication in my prior note - we are conducting our diligence on Monday and would like to  have the verbal before the call. 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

. . .. . .  . . .. . . . . . . . .  . .  -. . 

Ernail Firewall made the following annotations 
..................................................................... 
---NOTICE--- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. I f  you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

________----__-____---------------------- 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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Dolyniuk, Karen E 

From: Dolyniuk, Karen E 
Sent: 
To: 'Schumacher, Laura' 
Subject: RE: Farmington Bonds 

Wednesday, September 22,2010 2:43 PM 

I will be in by about 6:30 a.m. Phx time on Monday, so we can talk then or Friday - whatever works best for you. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

I_ I I"_ I - I I ----- -_-_-  ~" -" I - - 
From: Schumacher, Laura [mailto:Laura.Schumacher@moodys.com] 
Sent: Wednesday, September 22, 2010 2:42 PM 
To: Dolyniuk, Karen E 
Subject: Re: Farmington Bonds 

Ok, will you be in early? I have a meeting outside the office monday, and I will have to leave by 11:30 NY time ... 8:30 for 
you ... or, we could chat on Friday? 

*IxIyIcxI*uIIxII a& -+* . ".*- ll_-"p - ----- * - s l I * y & - I I x I w ~ _ x ^ l  

From: Karen.Dolyniuk@pinnaclewest.com <Karen.Dolyniuk@pinnaclewest.com> 
To: Schumacher, Laura 
Cc: James.MCgill@pinnaclewest.com <James.MCgill@pinnaclewest.com> 
Sent C WedSer22 -17: 32-:352010- - 
Subject: Farrnington Bonds 

- 

Laura, it would be very helpful if we could have your verbal rating by Monday morning, September 271h. Sorry for the 
miscommunication in my prior note -we are conducting our diligence on Monday and would like to have the verbal before the call. 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

Email Firewall made the following annotations 

---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. I f  you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

1 
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_---______________-_----__--------------_ 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Schumacher, Laura [Laura.Schumacher@moodys.com] 
Wednesday, September 22,2010 2:46 PM 
Dolyniuk, Karen E 
Re: Farmington Bonds 

Monday should work. Talk to yo then. 

From: Karen.Dolyniuk@pinnaclewest.com cKaren.Dolyniuk@pinnaclewest.com> 
To: Schumacher, Laura 
Sent: Wed Sep 22 17:42:36 2010 
Subject: RE: Farmington Bonds 

I will be in by about €230 a.m. Phx time on Monday, so we can talk then or Friday -whatever works best for you. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

- - x  ---- ~ " I ~ ~ 

From: Schumacher, Laura [mailto: Laura.Schumacher@moodys.com] 
Sent: Wednesday, September 22,2010 2:42 PM 
To: Dolyniuk, Karen E 
Subject: Re: Farmington Bonds 

Ok, will you be in early? I have a meeting outside the office monday, and I will have to leave by 11:30 NY time ... 8:30 for 
you ... or, we could chat on Friday? 

------.- -.. -?- -__*_.---_ 
From: Karen.Dolyniuk@pinnaclewest.com <Karen.Dolyniuk@pinnaclewest.com> 
To: Schumacher, Laura 
Cc : James . MCg il I @pi n naclewest . com <James . M Cg il I @ pin naclewest . com > 
Sent: Wed Sep 22 17:32:35 2010 
Subject: Farmington Bonds 

Laura, it would be very helpful if we could have your verbal rating by Monday morning, September 27'". Sorry for the 
miscommunication in my prior note - we are conducting our diligence on Monday and would like to have the verbal before the call. 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

Email Firewall made the following annotations 
____----------_-_________________________---------------------------- 
---NOTICE--- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
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information. I f  you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 

____________________--------------------- 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Dolyniuk, Karen E 
Wednesday, September 22,2010 254  PM 
'Schumacher, Laura' 
RE: Farmington Bonds 

Thanks! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

- " -  I .~"-~. -~~ x x x - - _  _x - ~ x x - 
From: Schumacher, Laura [mailto:Laura.Schumacher@moodys.com] 
Sent: Wednesday, September 22, 2010 2:46 PM 
To: Dolyniuk, Karen E 
Subject: Re: Farmington Bonds 

Monday should work. Talk to yo then. 

_I ---- - -<- , - ~ w - % l _ _ l w _ m ~ s " , . x ~ v - ~ ~  .- - -e---*-.- ~ " ----- .- -----"*--- -- - -XI  

From : Karen.Dolyniuk@pinnaclewest.com <Karen, Dolyniuk@pinnaclewest.com > 
To: Schumacher, Laura 
Sent: Wed Sep 22 17:42:36 2010 
Subject: RE: Farmington Bonds 

I will be in by about 6:30 a.m. Phx time on Monday, so we can talk then or Friday- whatever works best for you. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

" x x _ x _  ~~ ~ - ,  - -_  . "- " " X "  I _  

From: Schumacher, Laura [mailto:Laura.Schumacher@moodys.com] 
Sent: Wednesday, September 22,2010 2:42 PM 
To: Dolyniuk, Karen E 
Subject: Re: Farmington Bonds 

Ok, will you be in early? I have a meeting outside the office monday, and I will have to leave by 11:30 NY time A 3 0  for 
you ... or, we could chat on Friday? 

*-p'm----*'*m --I_____*-m-pw-- m < - P - - . w m e - < "  _ _ _ ~  111 _I.^x_, ~ 

From: Karen .Dolyni uk@pinnaclewest.com c Karen .Dolyniuk@pin naclewest.com > 
To: Schumacher, Laura 
Cc: James.MCgill@pinnaclewest.com <James.MCgill@pinnaclewest.com> 
Sent: Wed Sep 22 17:32:35 2010 
Subject: Farmington Bonds 

Laura, it would be very helpful if we could have your verbal rating by Monday morning, September 27fh. Sorry for the 
miscommunication in my prior note - we are conducting our diligence on Monday and would like to have the verbal before the call. 

Thank you1 
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Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

Email Firewall made the following annota-ions 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

......................................... 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 

......................................... 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify u s  by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
cc: 
Subject: 

Bettinelli, Antonio [Antonio~BettinelIi@standardandpoors.com] 
Wednesday, September 22,2010 4:22 PM 
Dolyniuk, Karen E 
McGill, James T 
RE: Farmington A,B,C Bonds 

Karen, 

The senior unsecured debt obligations of Arizona Public Service are rated BBB- by Standard & Poor's. The outlook is 
stable. 

Tony Bettinelli 
Associate 
US. Electric Utilities 
Corporate & Government Ratings 
Standard & Poor's 
One Market, Steuart Tower, 15th Floor, San Francisco, CA 94105 

tonv bettinelli@sandD.com 
(41 5) 371-5067 

n*m*%-m*--w--"-*--- ",.."."""I."Ix - wn*>--m"+ ---- II-I..X.__._._.*.%m%w" *"- --_-" _I-- --- - --- l__l ____. 
From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnaclewest.com] 
Sent: Wednesday, September 22,2010 9:22 AM 
To: Bettinelli, Antonio i 

Cc: James.MCgill@pinnacIewest.com 
Subject: Farmington A,B,C Bonds 

Hi Tony1 Attached is a draft of the Reoffering Circular for the Farmington transaction we will be completing in early October (this is 
sti l l  subject to minor changes). We will begin the marketing effort on September 28th and would appreciate having your "verbal" 
confirmation of APS' ratings by Monday the 27Ih or early on the 28'". We will price the bonds around 10/6 and will need your final 
letter by then. 

As a reminder - we will be taking the Farmington A & B bonds out to maturity with a 10 yr call. The Farmington C bonds will be 
placed in a 7 year put mode. 

I am also attaching the original official statements for each series of  bonds. Please let me know as soon as possible if you need any 
other documents. 

Thank you I 
Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

Email Firewall made the following annotations 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
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any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

Standard & Poor's: Empowering Investors and Markets for 150 Years 

I_I_."-I_u_u I __I__xI-(LycI - --- m_*__*-M_u*-- *-I_*-......... -* -< --- ~ 

The information contained in this message is intended only for the recipient, and may be a confid -client communication or may 
otherwise be privileged and confidential and protected from disclosure. I f  the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. If you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or e. 

*-"- . c I I - - l - ~ - - x I u ~  ---- ~ ---* -- -*- __(_ - 
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Dolyniuk, Karen E 

From: Bettinelli, Antonio [Antonio-Bettinelli@standardandpoors.com] 
Sent: 
To: Dolyniuk, Karen E 
cc: McGill, James T 
Subject: RE: Farmington A,B,C Bonds 

Wednesday, September 22,201 0 4:24 PM 

[CORRECTION: The outlook is POSITIVE.] 

Karen, 

The senior unsecured debt obligations of Arizona Public Service are rated BBB- by Standard & Poor’s. The outlook 
is positive. 

Tony Bettinelli 
Associate 
US. Electric Utilities 
Corporate & Government Ratings 
Standard & Poor’s 
One Market, Steuart Tower, 15th Floor, San Francisco, CA 94105 

tony bettinelli@sando.com 
(415) 371-5067 

From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnaclewest.com] 
Sent: Wednesday, September 22, 2010 9:22 AM 
To: Bettinelli, Antonio 
CC: James.MCgill@pinnaclewest.com 
Subject: Farmington A,B,C Bonds 

Hi Tony! Attached is a draft of the Reoffering Circular for the Farmington transaction we will be completing in early October (this is 
sti l l  subject to minor changes). We will begin the marketing effort on September 28*h and would appreciate having your “verbal” 
confirmation of APS’ ratings by Monday the 27Ih or early on the 28th. We will price the bonds around 10/6 and will need your final 
letter by then. 

As a reminder - we will be taking the Farmington A & B bonds out to maturity with a 10 yr call. The Farmington C bonds will be 
placed in a 7 year put mode. 

I am also attaching the original official statements for each series of bonds. Please let me know as soon as possible if you need any 
other documents. 

Thank you1 
Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

Email Firewall made the following annotations 

---NOTICE --- 
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This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notie the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
.................................................................... 

Standard & Poor’s: Empowering Investors and Markets for 150 Years 

- -I -,--- II__ ___I ~ , - ~ _ I _ x _ - - - ~  -~ ~ ~~~~ j ( ~ , u -  - 
The information contained in 
otherwise be privileged and confidential and protected from disclosure. I f  the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. I f  you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 

ssage is intended only cipient, and may be a confidential attorney-client comm 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
cc: 
Subject: 

Dolyniuk, Karen E 
Thursday, September 23,201 0 6:39 AM 
'Bettinelli, Antonio' 
McGill, James T 
RE: Farmington A,B,C Bonds 

Thanks Tony! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

- - ~ " I I - - " I _ x x I  " ~ 1 X  xx - - x  - x " 1 1  x 1  - x x """ ~ 1 1 * "  " I I x ^ x  " 

From: Bettinelli, Antonio [mailto:Antonio~BettinelIi@standardandpoors.com] 
Sent: Wednesday, September 22, 2010 4:24 PM 
To: Dolyniuk, Karen E 
Cc: McGill, JarnesT 
Subject: RE: Farmington A,B,C Bonds 

[CORRECTION: The outlook is POSITIVE.] 

Karen, 

The senior unsecured debt obligations of Arizona Public Service are rated BBB- by Standard & Poor's. The outlook 
is positive. 

Tony Bettinelli 
Associate 
US.  Electric Utilities 
Corporate & Government Ratings 
Standard & Poor's 
One Market, Steuart Tower, 15th Floor, San Francisco, CA94105 

tony bettinelli@sand~.com 
(415) 371-5067 

-_ --_^cI " 4 V " * ? _ I . ~ . " ~ X _ " " _ X m ~  -~ _ x . I ~ ~ , I " ~ ~ 1 ~ 1 1 4 1 ) ~ - - l - I - ~  ~" __ ~* \__r_m_n - 
From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnaclewest.com] 
Sent: Wednesday, September 22, 2010 9:22 AM 
To: Bettinelli, Antonio 
Cc: James.MCgill@pinnaclewest.com 
Subject: Farmington A,B,C Bonds 

Hi Tony1 Attached is a draft of the Reoffering Circular for the Farmington transaction we will be completing in early October (this is 
still subject to minor changes). We will begin the marketing effort on September 2Sth and would appreciate having your "verbal" 
confirmation of APS' ratings by Monday the 27th or early on the 28". We will price the bonds around 10/6 and will need your final 
letter by then. 

As a reminder - we will be taking the Farmington A 81 B bonds out to maturity with a 10 yr call. The Farmington C bonds will be 
placed in a 7 year put mode. 

I am also attaching the original official statements for each series of bonds. Please let me know as soon as possible if you need any 
other documents. 
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Thank you! 
Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

Email Firewall made the following annotations 
------------__------_________________^__----------------------------- 

---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising fiom the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
---_---------~------_________L___________---------------------------- 

Standard & Poor’s: Empowering Investors and Markets for 150 Years 

The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or 
otherwise be privileged and confidential and protected from disclosure. I f  the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. If you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer, The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the mess 
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Dolyniuk, Karen E 

From: Dolyniuk, Karen E 
Sent: 
To: 'Philip.Smyth@fitchratings.com' 
Subject: Farmington 

Importance: High 

Thursday, September 23,2010 6:47 AM 

HI Phil! Just wanted to be sure you received the email I sent yesterday with the reoffering circular and official 
statements for Farmington. Again, we are looking for a verbal (email) confirmation by Monday, September 27'h. 

Thanks. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

1 
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Dolyniuk, Karen E 

From: Philip.Smyth@fitchratings.com 
Sent: Thursday, September 23,2010 2:48 PM 
To: Dolyniuk, Karen E 
Subject: Fitch Rating Letter Attached Below 
Attachments: PNW-APS-(Farmington unsecured)-Rating Letter-9.23.201 0-P.pdf 

Karen , 

Please f i n d  below the  e lec t ron i c  vers ion o f  t h e  F i t c h  r a t i n g  l e t t e r  as requested. 
a lso send the  l e t t e r  t o  you v i a  U.S. p o s t a l  service, 
Please do not  h e s i t a t e  t o  c a l l  i f  you need anything f u r t h e r .  

We w i l l  

P h i l  

P h i l i p  W. Smyth, CFA 
Senior D i rec to r  
F i t c h  Ratings 
212 908 0531 

(See attached f i l e :  PNW-APS-(Farmington unsecured)-Rating 
Letter-9.23.2010-P. pdf )  

Con f iden t ia l i t y  Notice: 
con f iden t ia l  and f o r  t h e  use o f  t h e  addressee(s) only. 
of t h i s  e-mail, do n o t  dup l i ca te  o r  r e d i s t r i b u t e  it by any means. 
and any attachment(s) and n o t i f y  us immediately. Unauthorized use, rel iance, d isc losure o r  
copying of t h e  contents o f  t h i s  e-mai l  and any attachment(s), or any s i m i l a r  act ion, is 
s t r i c t l y  prohib i ted.  
law, t o  re ta in ,  monitor and i n t e r c e p t  e-mai l  messages both t o  and from i t s  systems. 

The in fo rma t ion  contained i n  t h i s  e-mail  and any attachment(s) i s  
If you are no t  t he  intended r e c i p i e n t  

Please delete t h i s  e-mai l  

F i t c h  Ratings reserves t h e  r i gh t ,  t o  the  extent permit ted by appl icable 

This e-mai l  has been scanned by t h e  MessageLabs Email Secur i ty  System. 
please v i s i t  httu://www.messanelabs.com/email. 

For more information, 
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Dne State Street Plaza 
N w  York, NY 10504 

September 23,2010 

Mr. Lee R. NicMoy 
Vice President and Treasurer 
Arizona Public Service Company 
400 N. 5” Street 
Phoenix, AZ 85004 

Dear Mr. Nickloy 

T 212 908 0500 I850 75 FITCH 
iNit~.iitcl?ratingr,.con! 

Re: $49,400,000 City of Farmington, New Mexico Pollution Control Revenue Refunding Bonds (Arizona 
Public Service Company Four Corners Project), 1994 Series A; 

$65,750,000 City of Farmington, New Mexico Pollution Control Revenue Refunding Bonds (Arizona 
Public Service Company Four Corners Project), 1994 Series B; 

$3 1,500,000 City of Farmington, New Mexico Pollution Control Revenue Bonds (Arizona Public Service 
Company Four Corners Project), 1994 Series C; 

Fitch (“Fitch”) (see definition below) has assigned a rating of ‘BBB’ to the above referenced transactions. The 
Rating Outlook is Stable. 

The primary applicable criteria with respect to this rating is entitled: 

--‘US. Power and Gas Comparative Operating Risk (COR) Evaluation and Financial Guidelines’ (Aug. 22,2007) 

All applicable criteria can be found at www.fitchratines.com. 

In issuing and maintaining its ratings, Fitch relies on factual information it receives from issuers and underwriters 
and other sources Fitch believes to be credible. Fitch conducts a reasonable investigation of the factual information 
relied upon by it in accordance with its ratings methodology, and obtains reasonable verification of that information 
from independent sources, to the extent such sources are available for a given security or in a given jurisdiction. 

The manner of Fitch‘s factual investigation and the scope of the third-party verification it obtains will vary 
depending on the nature of the rated security and its issuer, the requirements and practices in the jurisdiction in 
which the rated security is offered and sold andor the issuer is located, the availability and nature of relevant public 
information, access to the management of the issuer and its advisers, the availability of pre-existing third-party 
verifications such as audit reports, agreed-upon procedures letters, appraisals, actuarial reports, engineering reports, 
legal opinions and other reports provided by third parties, the availability of independent and competent third-party 
verification sources with respect to the particular security or in the particular jurisdiction of the issuer, and a variety 
of other factors. 
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itch 
Users of Fitch’s ratings should understand that neither an enhanced factual investigation nor my third-party 
verification can ensure that all of the information Fitch relies on in connection with a rating will be accurate and 
complete. Ultimately, the issuer and its advisers are responsible for the accuracy of the information they provide to 
Fitch and to the market in offering documents and other reports. In issuing its ratings Fitch must rely on the work of 
experts, including independent auditors with respect to financial statements and attorneys with respect to legal and 
tax matters. Further, ratings are inherently forward-looking and embody assumptions and predictions about future 
events that by their nature cannot be verified as facts. As a result, despite any verification of current facts, ratings 
can be affected by future events or conditions that were not anticipated at the time a rating was issued or affirmed. 

Fitch seeks to continuously improve its ratings criteria and methodologies, and periodically updates the descriptions 
on its website of its criteria and methodologies for securities of a given type. The criteria and methodology used to 
determine a rating action are those in effect at the time the rating action is taken, which is the date of the related 
rating action commentary. Each rating action commentary provides information about the criteria and methodology 
used to arrive at the stated rating, which may differ fiom the general criteria and methodology for the applicable 
security type posted on the website at a given time. For this reason, you should always consult the applicable rating 
action commentary for the most accurate information on the basis of any given rating. 

Ratings are not a recommendation or suggestion, directly or indirectly, to you or any other person, to buy, sell, make 
or hold any investment, loan or security or to undertake any investment strategy with respect to any investment, loan 
or security or any issuer. Ratings do not comment on the adequacy of market price, the suitability of any 
investment, loan or security for a particular investor (including without limitation, any accounting and/or regulatory 
treatment), or the tax-exempt nature or taxability of payments made in respect of any investment, loan or security. 
Fitch is not y o u  advisor, nor is Fitch providing to you or any other party any financial advice, or any legal, auditing, 
accounting, appraisal, valuation or actuarial services. A rating should not be viewed as a replacement for such 
advice or services. 

The assignment of a rating by Fitch does not constitute consent by Fitch to the use of its name as an expert in 
connection with any registration statement or other filings under US, UK or any other relevant securities laws. 

It is important that you promptly provide us with all information that may be material to the ratings so that our 
ratings continue to be appropriate. Ratings may be raised, lowered, withdrawn, or placed on Rating Watch due to 
changes in, additions to, accuracy of or the inadequacy of information or for any other reason Fitch deems sufficient. 

Nothing in this letter is intended to or should be construed as creating a fiduciary relationship between Fitch and you 
or between us and any user of the ratings. Nothing in this letter shall limit our right to publish, disseminate or 
license others to publish or otherwise to disseminate the ratings or the rationale for the ratings. 

In this letter, “Fitch” means Fitch, Inc. and Fitch Ratings Ltd and any subsidiary of either of them together with any 
successor in interest to any such person. 

had the opportunity to be of service to you. If we can be of further assistance, please contact 

Sin erely 

/ %  
Pitch 
Philip W. Smyth, CFA 
Senior Director 
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Dolyniuk, Karen E 

From: Dolyniuk, Karen E 
Sent: 
To: 'Philip.Smyth@fitchratings.com' 
Subject: 

Thursday, September 23,2010 249 PM 

RE: Fitch Rating Letter Attached Below 

I Thank you so much f o r  t h e  quick response! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Cap i ta l  Corporation 
602-250-5630 

- - - - -  O r i g i n a l  Message----- 
From: Philip.Smyth@fitchratings.com [mailto:Philip.Smyth@fitchratings.com] 
Sent: Thursday, September 23, 2010 2:48 PM 
To: Dolyniuk, Karen E 
Subject: F i t c h  Rating L e t t e r  Attached Below 

Karen, 

Please f i n d  below the  e l e c t r o n i c  vers ion o f  the F i t c h  r a t i n g  l e t t e r  as requested. 
a l s o  send t h e  l e t t e r  t o  you v i a  U.S. p o s t a l  service. 
Please do no t  hes i ta te  t o  c a l l  i f  you need anything fu r the r .  

We w i l l  

P h i l  

P h i l i p  W. Smyth, CFA 
Senior D i rec to r  
F i t c h  Ratings 
212 908 0531 

(See attached f i l e :  PNW-APS-(Farmington unsecured)-Rating 
Letter-9.23.2010-P.pdf) 

C o n f i d e n t i a l i t y  Notice: 
c o n f i d e n t i a l  and f o r  t h e  use o f  t h e  addressee(s) only. 
o f  t h i s  e-mail, do not dup l i ca te  o r  r e d i s t r i b u t e  i t  by any means. 
and any attachment(s) and n o t i f y  us immediately. Unauthorized use, rel iance, d isc losure o r  
copying o f  t h e  contents o f  t h i s  e-mai l  and any attachment(s), o r  any s i m i l a r  action, i s  
s t r i c t l y  prohib i ted.  
law, t o  re ta in ,  monitor and i n t e r c e p t  e-mai l  messages both t o  and from i t s  systems. 

The in format ion contained i n  t h i s  e-mai l  and any attachment(s) i s  
If you are not  t h e  intended r e c i p i e n t  

Please de le te  t h i s  e-mai l  

F i t c h  Ratings reserves the  r i g h t ,  t o  t h e  extent permit ted by app l i cab le  

This  e-mai l  has been scanned by the  MessageLabs Email Secur i ty  System. 
please v i s i t  http://www.messanelabs.corn/email. 

For more information, 

1 
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McGill, James T(Z71171) 

From: Bettinelli, Antonio [Antonio~Bettinelli@standardandpoors.com] 
Sent: 
To: Nickloy, Lee R 
cc: McGill, James T 
Subject: Pension payment question 

Thursday, September 23,201 0 4:16 PM 

Lee/J im, 

There was a significant pension contribution earlier this year. How is this reflected in the YTD cash flow statements? 
Thanks. 

Tony Bettinelli 
Associate 
U.S. Electric Utilities 
Corporate & Government Ratings 
Standard K Poor's 
One Market. Steuart Tower, 15th Floor, San Francisco, CA 94105 

tony bettlnelli@Safldp.com 
(415) 371-5067 

Standard & Poor's: Empowering Investors and Markets for 150 Years 

.. I ._ ._^^-. . ._L- ..-~ -.....----...---,. ~ _-.I_ *_.-_ ..._.-_..,_..Xr..-. - - . . . . .X . . I - . -L I  l-,>.,..-.- ,"I"c.. ~ .I.. _ .̂.1 .̂-1--,441-.-.̂ ...".-" _. ,̂....._ *-..._ ..:. ..-,.., ,,.,-., ._. 
The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confldential and protected from disclosure. If the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination o r  copying of this 
communication is strictly prohibited. If you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to  monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 
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I Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Monday, October 25,201 0 1 1 :07 AM 
Dolyniuk, Karen E 
FW: Pension payment question 

---- -- --- - -I-- - - - -.__ - - - _ _ _ _ _ _ _  ~ - - - - - -.- 
From: Bettinelli, Antonio [mailto:Antonio Beth ‘nelli@standardandmrs.com~ 
Sent: Friday, September 24, 2010 12:05 PM 
To: Nickloy, Lee R 
CC: McGill, James T 
Subject: RE: Pension payment question 

Thanks. 

~~~~~ ~ ~ ~ 

From: Lee.NicklovQPinnacleWest.com rmailto:Lee.NicklovbPinnacleWest.coml 
Sent: Friday, September 24,2010 11:37 AM 
To: Bettinelli, Antonio 
Cc: James.MCgillbRinnaclewest.mm 
Subject: RE: Pension payment question 

Tony, 

For financial reporting purposes, the $100MM contribution is split into three components and reflected in separate line 
items/categories on the Statement of Cash Flows as follows: 

0 

0 

0 

SO%, or $SOMM, representing the amount we reflect on the Income Statement, is captured in Change in Other 
Long-Term Liabilities in the Operating section, 
30%, or $30MM, representing the amount billed to the participants (i.e. co-owners in various generating 

facilities we operate), is captured in Customer and Other Receivables in the Operating section, and 
20%, or $20MM, representing the amount we capitalize, is captured in Capital Expenditures in the Investing 
section 

Hopefully this is  helpful 

Lee 
- -  - - - - __ - __--- _ _ _ _  _I_ ..._I _ - _  . 

From: Bettinelli, Antonio Jmailto: Antonio Bettinelli@standardandDoors.com] 
Sent: Thursday, September 23, 2010 4:16 PM 
To: Nickloy, Lee R 
Cc: McGill, James T 
Subject: Pension payment question 

LeelJim, 

I There was a significant pension contribution earlier this year. How is this reflected in the YTD cash flow statements? 
I Thanks. 

Tony Bettinelli 
Associate 
US. Electric Utilities 

1 
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Corporate 8 Government Ratings 
Standard & Poor's 
One Market, Steuart Tower, 15th Fhr .  San Francisco. CA 94105 

tonv bettinel li@sand D .mm 
(415) 371-5067 

Standard 81 Poor's: Empowering Investors and Markets for 150 Years 

The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohiblted. If you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 

Email Firewall made the following annotations 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please noti@ the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
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Dolyniuk, Karen E 

from: Dolyniuk, Karen E 
Sent: 
To: ‘Schumacher, Laura’ 
Subject: Farmington Bonds 

Tuesday, September 28,201 0 8:06 AM 

Laura, attached is the final Reoffering Circular. The transaction is now public. 

Thanks! 

A S  Farmlngton 
Preliminary Reo... 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

1 
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PRELIMINARY REOFFERINC CIJ%CI1LAR DATED SEPTLMBEK 28,2010 

NOT A NEW ISSUE 

s49paqm s65mMJm =1m,- 
City ofFarmlngbu, New M e s h  

Pollution Control Revenue Retbnding Bonds 
(Arimna Publib: Sentice Company 

1994 Seriw A (the "Series A Bonds") 

City of Farmington, New Mexico 
Pollution Control Revenue Refimdfng Bonds 

(Arizona PuMk S e M  Company 
Four Coram Project) Four Cornen Project) Four Cornen Project) 

1994 Series B (the "Series B Bonds") 

City of Fannington, New Mesico 
PoUmtion ControlRevmue Bo& 
(Arb-  Publk Service Company 

1994 Series C (the"Series C Bonds") 
Series A Bonds Date of Original h u e :  May 2 5  1994 Series A Bonds Due: May 1.2024 
Serk B Bonds Date Of Oripclnal Issue: September 14,1994 Stden B Bonds Due: September 1, Ult4 
Seriea C Bonds Date of Orlglnal Issue: September 14,1994 Serlcs C Bonds Due: September 1,2024 
Term Rate Adjustment Date: October 12,2010 
The Series A Bonds were originally issued on May 25, 1994 by the City of Farmington, New Mexico (the "lwer") for the benefit of Arizona Public Service 
Company (the "Company"). The Series B Bonds and the Series C Bonds were origillally issued on September 14, 1994 by the Issuer for the benefn of the 
Company. The Series A Bonds were issued pursuant to an ordinance and a resolution, each adom by the Issuer on May 10, 1994 (collectively, the "Series A 
Ordinance"). The Series B Bonds wcrc issued pursuant to an ordinance adopted by the Issuer on May 10,1994 and a resolution adopted by the Issuer on Augus 
23, 1994 (collectively, the ''Series B Ordinance"). The Wies C Bonds wcre issued pursuant to an ordinance adopted by the Issuer on August 9. 1994 and a 
resolution adopted by the Issuer on August 23,1994 (collectively, the "Series C Ordinance", and, together with the Series A Ordinance and the Series B Ordhranec, 
the "Ordinances"). Tbe Bank of New York Mellon, formerly The Bank of New York, is acting as @ustee under each of the Ordinances, 

On the Term Rate Adjustment Date, tbe Rate Period for the Series A Bonds, the Series B Bonds and the Saies C Bonds (each, a "Series of Bonds", and, 
collectively, the *Bonds") will k chmged from a Daily Rate Period to a Term Rate Period as described below. The Series A Bonds will be subject to mandatory 
tender for purchase pursuant to the Series A Ordinance and will be noffered in a T m  Rate Period bearing interest at a Term Rate determined as provided in the 
Series A Ordinance, all as described under the caption 'The Bonds" in the official Statement, dated May 24, 1994 (the "Series A Official Statement"), attached 
hereto as Appendix C-I. The Series B Bonds will be subject to mandatory tender for purchase pursuant to the Series B Ordinance and will be reoffera in a Term 
Rate Period bearing interest at a Term Rate determined as providcd in the Series B Ordinance, all as described under the caption "The Bonds" in the Official 
Statement, dated September 13,1994 (the "Series B and Series C offcial Statement" and, together with the Series A Ofilcial Staement, the "official Statements"), 
attached hereto as Appendix C-2. The Series C Bonds will be subject to mandatory tender for purchase pursuant to the Series C Ordinance and will be reoffered m 
a Term Rate Period W n g  interest at a Term Rate determined as provided in the Series C Ordinance, all as described under the caption "The Bonds" in the Series 
Band Series C Offcia1 Statement. See also "Introductory Statement'' herein. 

The Term Rate Period €or each Series of Bonds will comnce on October 12,2010. The last day of the Term Rate Period for the Series A Bonds will be April 30, 
2024 (which is the day preceding the date of final maturity of the Series A Bonds), the last day of the Term Rate Period for the Series B Bonds will be August 31, 
2024 (which is the day preceding the date of final maturity of the Series B Bonds) and the last day of the Term Rate Period for the Series C Bonds will be October 
12,201 7. During the Tam Rate Period, the Series A Bonds will bear interest at a rate of % 
per annum and the Series C Bonds will bear interest at a rate of W per annum, in each case payable semiannually on April 1 and October 1, commencing April 
1,201 1. Interest will also be payable on the bwiness day following the last day of the Term Rate Period At the end of the Term Rate Period for the Series C 
Bonds, the Series C Bonds will bc subjcu to mandatory or optional tender, each as described under the caption "The Bonds" in the Series B and Series C offcial 
Statecnent. After the Term Rate Period for the Series C Bonds ends, the Rate Period for the Series C Bonds may be changed to a Daily Rate, a Weekly Rate, a 
Monthly Rate, a Flexible Rate, or a new Term Rate (of equal or different duration), all as provided in the Series C Ordinance. 

The Series A Bonds and the Series B Bonds are subject to optional redemption at the option of the Company on or after November I ,  2020. In addition, the 
Company may cause the Rate Period for the Series A Bonds or the Series B Bonds to change on any date on which such Series A Ehmds or Series B Bonds are 
subject to optional redemption The Series C Bonds are not subject to optional redemption at the option of the Company prior to the end of the Term Rate Period, 
See "Introductory Statement" herein. 

As more fully provided in the Ordinances, the Bonds are limited obligations of the Issuer, which is obligated to pay the principal of, premium, if any, and interest 
on the Bon& only from the payments made pursuantto the applicable Agreement (as defined herein) and the other fwads pledged therefor. 

During the Tenn Rste Period, thew will be no credit or liquidity facility. or any other third-party security, supporting any Series of Bonds. 

Ownership interesa in the Bonds may be p u r c W  in book-enhy form only, in authorized denominations dexrbed h the official Statement applicable to each 
Series of Bonds. 
The Bonds do not constilute an indebtednew or oblition to wbieh tbe full faith and credit of the Issuer or the State of New Mexico are pkdged nod ohall 
never constitute nor give rise to a p u n h y  linbility of the Issuer or the State of New Mexico or a charge a@nst the general credit or taxing powers of 
the Issuer or the State of New Mexko. 

Prift: 100% 

Certain legal matters in connection with the original issuance of each Series of Bonds were subject to the approval of Orrick, Herrington & Sutcliffe LLP, Bond 
Counsel to tbe Issuer ("Bond Counsel"). In connection with the adjustment to the Tenn Rate Period, Bond Counsel has delivered its opinions to the effeet that such 
action will not, in and of itselc adversely affect the tax-exempt status of interest on the Bonds. See "Introductory Statement" and Appendix B-2, Appendix 5 4  and 
Appendix B-6. 

The Bonds are being mffered at the directhn of the Company. The Issuer hw not pndeipated in the pnpsrstloa of this Rcotkring Circular, makea no 
representation with nspea to any ofthe ln~romibn contained k d n  .Ild Is not In any wnner mpoarihk for any of the inConnation contried herein. 
This m e r  page contains inrOrmatbn for convenience of reference only. lnwrOon mwl  rad thir entire Reoffdog Cireplar, including the Official 
Statement appticabk to each scrks of Bonds, to obtain infomation wuatial to the making of an informed investment deddan. 

K per m u m ,  the Series B Bonds will bear interest at a mte of 

Goldmaa, Sachs & Co. 
(Remarketing Agent Cor the Serits A Bonds, the Series B Bonds and thc 

Series C Bonds) 

(Remarketing Agent tor the Series B Bonds and the Series C Bonds) 

KeyBanc Capital Markets 
(Remarketing Agent Cor the Series A Bonds and the Series B Bonds) 

Morgan Stanley SunTrust Robinson Humphrey 
(Remarketing Agent for the Series A Bonds awl the Series C Bonds) 

.2010 
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No dealer, broker, salesperson or other person or entity has been authorized by the Issuer, the 
Company or the remarketing agents to give any information or to make any representations other than those 
contained in this Reoffering Circular in connection with the reoffering described herein, and, if given or made, 
such information or representations must not be relied upon as having been authorized by any of the foregoing. 
This Reoffering Circular does not constitute an offer to sell or a solicitation of an offer to buy any securities 
other than the Bonds reoffered hereby, and there shall not be any offer or solicitation of such offkr or sale of 
the Bonds within any jurisdiction in which such offer or solicitation is not authorized or in which the person or 
entity making such offer or solicitation is not qualified to do so or to any person or entity to whom it is 
unlawful to make such offer or solicitation. 

THIS REOFFERING CIRCULAR AND THE INFORMATION CONTAINED HEREIN ARE 
NOT TO BE CONSTRUED AS REPRESENTATIONS BY THE ISSUER THF, ISSUER NEITHER 
HAS NOR ASSUMES ANY RESPONSIBILITY FOR THE ACCURACY OR COMPUETENESS OF 
ANY INFORMATION CONTAINED IN THIS REOFFERING CIRCULAR 

Nothing contained in this Reoffering Circular is, or shall be relied upon as, a promise or representation 
by the Issuer or by the remarketing agents. This Reofiring Circular is submitted in connection with the sale 
of securities as referred to herein and may not be reproduced or used in whole or in part for any other purpose. 
The delivery of this Reoffering Circular at any time does not imply that the information herein is correct as of 
any time subsequent to its date, 

The Bonds have not been registered under the Securities Act of 1933, as amended, in reliance 
upon an exemption contained therein and have not been registered or qualified under the securities Jaws 
of any state. 

IN CONNECTION WITH THIS OFFERING, THE REMARKETING AGENTS MAY OVER- 
ALLOT OR EFFECT TRANSACTIONS THAT STABILIZE OR MAINTAM THE MARKET PRICES OF 
THE BONDS REOFFERED HEREBY AT LEVELS ABOVE THOSE THAT MIGHT OTHERWISE 
PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE 
DISCONTINUED AT ANY TIME. 

i 
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REOFFERING CIRCULAR 

s49,4w000 
Clty of Farmington, New Mexico 

Pollution Control Revenue Refunding 
BolldJ 

( A r i m ~  Public Service Company 
Four Cornon Project) 

1994 Series A (the ySerks A Bonds”) 

S65,7$0,000 S31,soapoo 
City of Farmington, New Mexico City of rmington, New Mexico 

Pollution Control Revenue Bonds 

(Arimnr Pmblic Scrvlfc Company 
Four Corners Project) 

1994 Series C (the “Series C Bonds”) 

Pollutiou Control Revenue Refunding 
Bods 

( A r i z o ~  Publk Service Company 
Four Coram Project) 

1994 Scrics B (the “&ties B Bonds”) 

INTRODUCTORY STATEMENT 

This Reoffering Circular, including the cover page and the Appendices hereto, sets forth information 
concerning the Series A Bonds, the Series B Bonds and the Series C Bonds (each a “Series of Bonds”, and, 
collectively, the “Bonds”). The Series A Bonds were originally issued on May 25, 1994 by the City of 
Farmington, New Mexico (the “Issuer”) for the benefit of Arizona Public Service Company (the “Company”). 
The Series B Bonds and the Series C Bonds were originally issued on September 14,1994 by the Issuer for the 
benefit ofthe Company. The Series A Bonds were issued pursuant to Ordinance No. 94-1010 (“Ordinance No. 
94-1010”) and Resolution No. 94-782 (collectively, the “Series A Ordinance”), each adopted by the Issuer on 
May 10, 1994. The Series B Bonds were issued pursuant to Ordinance No. 94-1010 and Resolution No. 94- 
793 (“Resolution No. 94-793”, and, together with Ordinance No. 94-1010, the “Series B Ordinance”), adopted 
by the Issuer on August 23, 1994. The Series C Bonds were issued pursuant to Ordinance No. 94-1016, 
adopted by the Issuer on August 9, 1994, and Resolution No. 94-793 (collectively, the “Series C Ordinance”, 
and, together with the Series A Ordinance and the Series B Ordinance, the “Ordinances”). The Bank of New 
York Mellon, formerly The Bank of New York, is acting as trustee under each of the Ordinances. This 
Reoffering Circular shall be delivered with and is intended to supplement the Official Statement dated May 24, 
1994 attached hereto as Appendix C-1 (the “Series A Official Statement”), which provides information relating 
to the Series A Bonds, and the Official Statement dated September 13, 1994 (the “Series B and Series C 
Official Statement”, and, together with the Series A official Statement, the “Official Statements”) attached 
hereto as Appendix C-2, which provides information with respect to the Series B Bonds and the Series C 
Bonds, and, in certain instances the Series A Bonds, which, together with the Series B Bonds, were issued 
pursuant to Ordinance No. 94-1010. Each Official Statement contains important information about the Series 
of Bonds to which it relates. 

Each capitalized term used and not otherwise defined herein shall have the meaning set forth in 
the Series AOfficial Statement and the Series B and Series C OIficial Statement, as applicable. 

As more fully provided in the Ordinances, the Bonds do not constitute an indebtedness or obligation to 
which the faith and credit of the State of New Mexico, the City of Farmington or any other political 
subdivision of the State of New Mexico is pledged, but are limited obligations of the Issuer, which is obligated 
to pay the principal of, premium, if any, and interest on the Bonds only from the payments made pursuant to, 
in the case of the Series A Bonds, the Amended and Restated Installment Sale Agreement, dated as of May 1, 
1994 (the ‘‘Series A Agreement”), between the Issuer and the Company, in the case of the Series B Bonds, the 
Amended and Restated Installment Sale Agreement, dated as of September 1, 1994 (the “Series B 
Agreement“), between the Issuer and the Company and, in the case of the Series C Bonds, the Installment Sale 
Agreement, dated as of September 1, 1994 (the “Series C Agreement”, and, together with the Series A 
Agreement and the Series B Agreement, the “Agreements”), between the Issuer and the Company, and the 
other b d s  pledged therefor. The Bonds shall never constitute an indebtedness of the Issuer within the 
meaning of any New Mexico state constitutional provision or statutory limitation and shall never constitute or 
give rise to a pecuniary liability of the Issuer or a charge against its general credit or taxing powers. 
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During each Term Rate Period described herein, each Series of Bonds will bear interest at the 
applicable Term Rate set forth on the cover page hereof. Interest on each Series of Bonds will be payable 
semiannually on April 1 and October 1, commencing April 1, 2011. Interest will also be payable on the 
business day following the last day of the applicable Term Rate Period. 

Pursuant to the election of the Company in accordance with the provisions of the Series A Ordinance 
and the Series B Ordinance, the Series A Bonds and the Series B Bonds will be subject to optional redemption 
on any date on or after November 1,2020 at a redemption price equal to 100% of the principal amount of the 
Bonds called for redemption, plus accrued interest thereon to the redemption date. In addition, the Company 
may cause the Rate Period for the Series A Bonds or the Series B Bonds to change on any date on which such 
Series A Bonds or Series B Bonds are subject to optional redemption. The Series C Bonds will not be subject 
to optional redemption during the Term Rate Period commencing October 12, 2010 and ending October 12, 
2017. See “The Bonds-Redemption of Bonds-Optional Redemption-Term Rate Period” in each of the 
OflFicial Statements. The Series A Bonds will continue to be subject to extraordinary optional redemption 
described in the Series A Official Statement and the Series B Bonds and the Series C Bonds will continue to be 
subject to extraordinary optional redemption described in the Series B and Series C Official Statement, in each 
instance, under the caption “The Bonds-Redemption of Bonds-Extraordinary Optional Redemption.” 

Holders of the Bonds will not have the right to cause the Company to purchase their Bonds during the 
Term Rate Period. Unless the Term Rak Period for the Series C Bonds is followed by another Term Rate 
Period of equal duration, the Series C Bonds will be subject to mandatory tender for purchase by the Company 
on the business day following the last day of the Term Rate Period. If the Term Rate Period for the Series C 
Bonds is followed by another Term Rate Period of equal duration, holders of the Series C Bonds will have the 
right to tender their Series C Bonds to the Company for purchase on the effective date of such new Term Rate 
Period by giving notice as provided in the Series C Ordinance and described in the Series B and Series C 
Official Statement under the caption “The Bonds-Optional Tender for Purchase-Term Rate Period.’’ See 
also ‘The Bonds-Term Rate Period” and “-Mandatory Tender for Purchase” in the Series B and Series C 
Official Statement. 

Certain legal matters in connection with the issuance of the Series A Bonds on May 25, 1994 and the 
Series B Bonds and the Series C Bonds on September 14, 1994 were subject to the approval of Orrick, 
Herrington & Sutcliffe LLP, Bond Counsel to the Issuer (“Bond Counsel”). A complete copy of the opinions 
delivered by Bond Counsel in connection with these original issuances of the Bonds are attached hereto as 
Appendix B-1 , Appendix B-3 and Appendix B-5. Such opinions spoke only as of the date of original issuance 
of the Series of Bonds with respect to which they were rendered. In connection with the adjustment to the 
Term Rate Period for the Series A Bonds, Bond Counsel has delivered its opinion to the effect that the 
adjustment and the election that the Series A Bonds will be subject to optional redemption during the Term 
Rate Period as described herein will not, in and of themselves, adversely affect the tax-exempt status of interest 
on the Series A Bonds. In connection with the adjustment to the Term Rate Period for the Series B Bonds, 
Bond Counsel has delivered its opinion to the effect that the adjustment and the election that the Series B 
Bonds will be subject to optional redemption during the Tern Rate Period as described herein will not, in and 
of themselves, adversely affect the tax-exempt status of interest on the Series B Bonds. In connection with the 
adjustment to the Term Rate Period for the Series C Bonds, Bond Counsel has delivered its opinion to the 
effect that the adjustment and the election that the Series C Bonds will not be subject to optional redemption 
during the Term Rate Period as described herein will not, in and of themselves, adversely affect the tax-exempt 
status of interest on the Series C Bonds. Complete copies of the forms of opinion delivered by Bond Counsel 
in connection with the adjustment of each Series of Bonds to a Term Rate Period are attached hereto as 
Appendix B-2, Appendix B-4 and Appendix B-6. No additional opiuioas have been or will be obtained as 
to the current status for tax purposes of interest on any Series of Bonds. 

For information concerning the Company, including information incorporated by reference, see 
Appendix A hereto. 
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RJlMARKETING 

The Bonds reoffered hereby will be purchased pursuant to a mandatory tender from the holders 
thereof on October 12, 2010. Goldman, Sachs & Co. (“Goldman”), KeyBanc Capital Markets Inc. 
(“KeyBanc”) and SunTrust Robinson Humphrey, Inc. (“SunTrust”) will serve as remarketing agents in 
connection with the remarketing of the Series A Bonds in the Term Rate Period, Goldman, KeyBanc and 
Morgan Stanley & Co. Incorporated (“Morgan Stanley”) will serve as remarketing agents in connection with 
the remarketing of the Series B Bonds in the Term Rate Period and Goldman, Morgan Stanley and SunTrust 
will serve as remarketing agents in connection with the remarketing of the Series C Bonds in the Tern Rate 
Period, such Term Rate Period commencing, for each Series of Bonds, on October 12,2010. The remarketing 
agents for each Series of Bonds have agreed, subject to certain conditions, to use their reasonable best efforts 
to remarket such Series of Bonds at a price equal to 100% of the principal amount thereof. The Company has 
agreed to pay the remarketing agents for the Series A Bonds a fee equal to 0.70% of the principal amount of 
the Series A Bonds, the remarketing agents for the Series B Bonds a fee equal to 0.70% of the principal 
amount of the Series B Bonds and the remarketing agents for the Series C Bonds a fee equal to 0.55% of the 
principal amount of the Series C Bonds. In addition, the Company has agreed to indemnify the remarketing 
agents against certain liabilities, including liabilities under the federal securities laws. 

Morgan Stanley’s parent company has entered into a retail brokerage joint venture with Citigroup Inc. 
As part of the joint venture, Morgan Stanley will distribute municipal securities to retail investors through the 
financial advisor network of a new broker-dealer, Morgan Stanley Smith Barney L E .  This distribution 
arrangement became effective on June 1,2009. As part of this arrangement, Morgan Stanley will compensate 
Morgan Stanley Smith Barney LLC for its remarketing efforts with respect to the Series B Bonds and the 
Series C Bonds. 

Each of the remarketing agents or their affiliates have provided various investment banking services, 
commercial banking services and/or advisory services to the Company and its afftliates, including Pinnacle 
West Capital Corporation, the Company’s parent, from time to time, for which they have received customary 
compensation. The remarketing agents and their affiliates may, from time to time, engage in transactions with 
and perform services for the Company and its affiliates in the ordinary course of their businesses. 

RATINGS 

The Company expects that Moody’s Investors Service, Inc., Standard & Poor’s Ratings Services, a 
Standard & Poor’s Financial Services LLC business, and Fitch, Inc. will assign ratings of “Baa2”, “BBB-” and 
“BBB”, respectively, to each Series of Bonds. Such ratings reflect only the views of such ratings agencies and 
do not constitute a recommendation to buy, sell or hold securities. In general, ratings address credit risk. Each 
rating should be evaluated independently of any other rating. An explanation of the significance of such 
ratings may be obtained only from such rating agencies at the following addresses: Moody’s Investors Service, 
Inc., 7 World Trade Center, 250 Greenwich Street, New York, New York 10007; Standard & Poor’s, 5 5  Water 
Street, New York, New York 10041; and Fitch, Inc., One State Street Plaza, New York, New York 10004. 
The security rating may be subject to revision or withdrawal at any time by the assigning rating organization, 
and, accordingly, there can be no assurance that such ratings will remain in effect for any period of time or that 
they will not be revised downward or withdrawn entirely by the rating agencies if, in their judgment, 
circumstances warrant. None of the Company, the Issuer or the remarketing agents have undertaken any 
responsibility to oppose any proposed downward revision or withdrawal of a rating on the Bonds. Any such 
downward revision or withdrawal of such ratings may have an adverse effect on the market price of the Bonds. 

CONTINUING DISCLOSURE 

The Company will covenant, for the benefit of the holders of each Series of Bonds, to provide certain 
financial information and operating data relating to the Company (each, an “Annual Report”) by not later than 
four months following the end of its fiscal year (presently December 3 l), commencing with the Annual Report 
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for the fiscal year ending December 31,2014 and to provide notices of the occurrence of certain enumerated 
events. Each A M U ~  Report and any such notice will be filed with the Municipal Securities Rulemaking 
Board. The specific nature of the information to be contained in the Annual Report with respect to the Bonds 
or the notices of enumerated events with respect to the Bonds is described in Appendix D attached hereto. 
These covenants have been made in order to assist the remarketing agents in complying with Rule 15~2-12 
adopted by the Securities and Exchange Commission under the Securities Exchange Act of 1934, as amended 
("Rule 15~2-12"). The failure of the Company to comply with these covenants shall not be considered an 
Event of Default under the Agreements or the Ordinances, 

No financial or operating data concerning the Issuer is material to any decision to purchase, hold or 
sell the Bonds. The Company has undertaken all responsibility for any continuing disclosure to the holders of 
the Bonds as described above, and the Issuer shall not have any liability to such holders or any other person or 
entity with respect to compliance with Rule 15cZ- 12. 
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APPENDIX A 

ARIZONA PUBLIC SERVICE COMPANY 

The information contained in tbis Appendix A has been obtained from the Company, and no 
representation is made by the Issuer or the remarketing agents as to its accuracy or completeness. 
Capitalized terms used but not defined in this Appendix A have the respective meanings ascribed 
thereto above in  this Reoffering Circular. 

The Company was incorporated in 1920 under the laws of the State of Arizona and is a wholly-owned 
subsidiary of Pinnacle West Capital Corporation (“Pinnacle West”). The Company is a vertically-integrated 
electric utility that provides either retail or wholesale electric service to most of the State of Arizona, with the 
major exceptions of about one-half of the Phoenix metropolitan area, the Tucson metropolitan area and 
Mohave County in northwestern Arizona. As of December 31, 2009, the Company had approximately 1.1 
million customers. Ihe Company’s principal executive offices are located at 400 North Fifth Street, P.O. Box 
53999, Phoenix, Arizona 85072-3999, and the Company’s telephone number is 602-250-1000. 

AVAILABLE INFORMATION 

The Company files annual, quarterly and current reports and other information with the Securities and 
Exchange Commission (“SEC”). The Company’s SEC filings are available to the public over the Internet at 
the SEC’s web site located at http://www.sec.gov. The Company’s SEC filings are also available at the SEC’s 
public reference room, which is located at 100 F Street, N.E., Washington, D.C. 20549. Further information 
concerning the SEC’s public reference room may be obtained by calling the SEC at 1-800-SEC-0330. The 
Company’s filings with the SEC are also available on the website of its parent, Pinnacle West, at 
http://www.pinnaclewest.com. The other information on Pinnacle West’s website is not a part of this 
Appendix A or of this Reoffering Circular. 

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE 

For purposes of this Reoffering Circular, the Company is disclosing important information to you by 
referring you to the information that the Company files with the SEC. The information incorporated by 
reference is considered to be part of this Reoffering Circular, except for information superseded by information 
in this Reoffering Circular, and later information that the Company files with the SEC will automatically 
update and supersede this information. The Company incorporates by reference the documents listed below 
and any future filings it makes with the SEC under Section’13(a), 13(c), 14 or 15(d) of the Securities Exchange 
Act of 1934, as amended, excluding, in each case, information deemed furnished and not filed, until all of the 
Bonds are sold under this Reoffering Circular and for as long as this Reoffering Circular is used in the 
remarketing of the Bonds fiom time to time. 

1. The Annual Report on Form 10-K for the year ended December 3 1,2009. 

2. The Quarterly Reports on Form 10-Q for the quarters ended March 31,2010 and June 30, 
201 0. 

3. The Current Reports on Form 8-K filed on January 25,2010, February 19,2010, March 4, 
2010, April 21,2010, April 27,2010 and June 2,2010. 

You may request a copy of these filings and will receive a copy of these filings, at no cost, by writing or 
telephoning the Company at the following address: 
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Arizona Public Service Company 
Office of the Secretary 
Station 9068 
P.O. Box 53999 
Phoenix, Arizona 85072-3999 
Tel: (602) 250-3252 

RISK FACTORS 

The Company includes a discussion of risk factors relating to its business and an investment in its 
securities in its Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q filed from time to time 
by the Company with the SEC. These reports are incorporated by reference in this Reoffering Circular. See 
“Incorporation of Certain Documents by Reference” above. Before purchasing the Company’s securities, you 
should carefilly consider the risk factors the Company describes in those reports. Although the Company tries 
to discuss key risks in the risk factor descriptions, please be aware that other risks may prove to be important 
in the future. New risks may emerge at any time and the Company cannot predict those risks or estimate the 
extent to which they may affect its business, financial condition, cash flows or operating results. 

If the ratings of the Bonds are lowered or withdrawn, the market value of the Bonds could 
decrease. 

A rating is not a recommendation to purchase, hold or sell the Bonds, inasmuch as the rating does not 
comment as to market price or suitability for a particular investor. The ratings of the Bonds address the 
likelihood of the timely payment of interest and the ultimate repayment of principal of the Bonds pursuant to 
their respective terms. There is no assurance that a rating will remain for any given period of time or that a 
rating will not be lowered or withdrawn entirely by a rating agency if in its judgment circumstances in the 
future so warrant. In the event that any of the ratings initially assigned to the Bonds is subsequently lowered 
or withdrawn for any reason, you may not be able to resell your Bonds without a substantial discount. 

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

The balance sheets as of December 3 1,2009 and 2008 and the related statements of income, changes 
in common stock equity and cash flows for each of the three years in the period ended December 3 1,2009, and 
related financial statement schedule incorporated in this Reoffering Circular by reference from Arizona Public 
Service Company’s Annual Report on Form 10-K for the year ended December 3 1,2009, and the effectiveness 
of internal control over financial reporting as of December 3 1,2009, have been audited by Deloitte & Touche 
LLP, an independent registered public accounting firm, as stated in their report, which i s  incorporated herein 
by reference. 
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~ R R I C K ,  HERRINGTON 
& SUTCLIFFE 

May 25, 1994 

City of Farmington 
Farmington, New Mexico 

Re: City of Fankington, New Mexico 
Pollution Control Revenue Refunding Bonds 
(Arizona Public Service Conpany Four Corners Project) 
u 9 4  -rim A 

(Fhal Opinion) 

Ladies and Gentlemen: 

We have acted as bond counsel in connection with the 
issuance by the City of Farmington, New Mexico (the "Issuern) of 
$49,400,000 aggregate principal amount of City of Farmington, New 
Mexico Pollution Control Revenue Refunding Bonds (Arizona Public 
Service Company Four Corner6 Project) 1994 Serirlr A (the 
"Bonds"), issued pursuant to the provisioner of Article 59 of 
Chapter 3 of the New Mexico Statutes Annotated, as amended and 
supplemented to the date hereof (the 'Act'), and pursuant to an 
ordinance and Resolution each adopted by the Issuer on May 10, 
1994 (collectively, the 'Ordinance"). The Bank of New York has 
been appointed as trustee (Ure r'PrusteeN) under the Ordinance. 
The Bonds are issued for the stated purpose of refinancing 
certain pollution control and solid waste disposal facilities of 
Arizona Public Service Company, an Arizona corporation (the 
"Campanym), pursuant to an Amended and Restated Installment Sale 
Agreement, dated as of May 1, 1994 (the "Sale Agreement"), 
between the Issuer and the Company. Capitalized terms not 
otherwise defined herein shall have the meanings ascribed to such 
terms in the Ordinance. 

In such connection, we have reviewed the Ordinance, the 
Sale Agreement relating to the Bonds, opinions of counsel to the 
Is~uer, the Company and the !Pmstee, the Tax Certificate, 
certificates of the Iesuer, the company, the Trustee and other., 
and such other documents, opinions and mattere to the extent 
deemed necesBary by us to render the opinions sat forth herein. 
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We have not undertaken to verify independen--y, and we have 
asaumed, the accuracy of the factual matters repr.sented, 
warranted or certified in such documents, and of the legal 
conclueions contained in the opinions referred to above, and we 
have ass.runrrd the genuineness of all docuppmt8 and signature8 
presented to us (whether ab originals or a8 copies) and the due 
and legal execution and delivery thereof by, and validity 
against, any parties other than the Issuer. 

other requirements, agreements and procedures contained or 
referred to in the OrUinance, the Sale Agreement, the Tax 
Certificate and other relevant documents may be changed and 
certain actione (including, without limitation, defeaoance of 
Bonds) may be taken or omitted under the circuncrtancee and 
subject to the terms and conditions set for th  in such documents. 
No opinion is axgreseed herein as to any Bond or the interest 
thereon on or after any such change that occurs or action that is 
taken or omitted upon the advice or approval of counsel other 
than ourselves. 

The interest rate determination method and certain 

The opinions expressed herein are based on an analysis 
of existing laws, regulations, rulings and court decisions and 
cover certain matters not directly adUres8ed by such authorities. 
Such opinions may be affected by actions taken or omitted or 
events occurring after the date hereof. We have not undertaken 
to determine, or to inform any person, whether any such actions 
are taken or omitted or events do occur, and we have no 
obligation to update this opinion. Our culgagement with respect 
to the Bonds hao concluded with their issuance. Further, we have 
assumed compliance with all covenant6 and agreements contained in 
the Ordinance, the Sale Agreement and the Tax Certificate, 
including (without limitation) covenants and agreements 
compliance with which is necessary to assure that future actione, 
omissions or events will not cause interest on the Bonds to be 
included in gross income for feUeral income tax purposes. 
call attention to the fact that the rights and obligations under 
the Bonds, the Ordinance, the Sale Agreement and the Tax 
certificate may ba subject to bankruptcy, insolvency, 
reorganization, moratorium, fraudulent conveyance, arrangement 
and other similar law8 relating to or affecting creditors' 
rights, to the application of equitable principles, to the 
exercise of judicial Uiscretion in appropriate cases and to the 
limitation@ on legal remedies against cities in the State of New 
Mexico. 

We 

We also express no opinion with respect to any 

m-m15.1 2 

Page 365 of 695 



URRICK, HERRINGTON 
QsuTcLlFFE 

indemnification, contribution, choice of law, choice of forum or 
waiver provisions contained in the foregoing documante. 
we have undertaken no re8pon8ibility for the accuracy, 
completene~~ or fairness of any official rrtatement or other 
offering matarial relating to the Bonds and expres6 herein no 
opinion with respect thereto. 

Based on and subject to the f~rsg~ing, and in reliance 
thereon, as of the date her-f, we are of the following opinion8: 

1. The Issuer has lawful authority for the issuance 
of the Bondo, and the Bonds constitute valid and binding limited 
obligations of the fssuar payable solely from Rev6nuss and other 
~ources am and to the extent specified in the Ordinance, 

constitutes the valid and binding obligation of# th8 Issuer. The 
Ordinance creates a valid pledge, to secure the payment of the 
principal of and interest on the Bonds, of the Revenues and (to 
the extent the Issuer has any interest therein) any Credit 
Facility provided w i t h  respect to the Bondo, 6ubject to the 
provisions of the Ordinance permitting the application thereof 
for the purposes and on the terms and conditione set forth in the 
Ordinance. The Ordinance also create8 a valid assignment to the 
hustee, for the benefit of the holders from ti- to time of the 
Bonds, of the right, title and interest of the Issuer in th6 &le 
Agreement, except the right to receive certain papent6 and 
notices and to give certain consents and approvals (to the extent 
more particularly described in the Ordinance). 

executed and delivered by, and constitute. the valid and binding 
agreement of, the Issuer. 

The Bonds are not a debt or liability or pledge of 
faith and credit of the Issuer and are payable solely fron the 
funds provided in the Ordinance therefor. 

Interect on the Bonds is excluded from grose 
income for federal income tax purpoaes under Title XI11 of the 
Tax Reform Act of 1986 and Section 103 of the Internal Revenue 
Code of 1954, as amended (the m1954 code"), except that no 
opinion is expressed as to the status of interest on any Bond 
during any period that 8UCh Bond is held by a "substantial user" 
of any facilities financed or refinanced w i t h  Bond proceeds or by 

Finally, 

2. The Ordinance has been duly adopted by, and 

3.  The Sale Agreement has been duly authorized, 

4.  

5 .  
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a "related personn within the meaning of Section 103(b)(13) of 
the 1454 Code. 
preference item for purposes of the federal individual or 
corporate alternative minimum taxea, although we observe that 
interest on the Bonds is included in adjusted current earnings in 
calculating corporate alternative minhum taxable income. The 
Bonds and tha income therefrom are exempt f r m  all taxation by 
the State of New Mexico or any SubdiVi8ion thereof. 
no opinion regarding other t a x  consequences related to the 
ownership or dieposition of, or the accrual or receipt of 
interest on, the Bonds. 

Interest on the Bonds hi not a opemfffic 

We expresrr 

Very truly yours, 

ORRICK, HERRZNGTON C SUTCLIFFE 
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ORRICK, HERRINGTON 81 SUTCLIFFE LLC 

THE ORRICK BUfCDING 
405 HOWARD STREET 
ShN FRPJlCfSCO, CALlFORWlA 94105-2669 

tel ci-4is-7?~-smo 
fax +1-415-773-5759 

WWW.ORRICK.COM 

September 20,2010 

City of Farmington, New Mexico 
Farmington, New Mexico 

The Bank of New York Mellon, 

Woodland Park, New Jersey 
astrustee 

City of Farmington, New Mexico 
Pollution Control Revenue Refunding Bonds 

lArizona Public Service Cornmy Four Corners Proiect) 1994 Series A 

Ladies and Gentlemen: 

The City of Farmington, New Mexico Pollution Control Revenue Refunding Bonds 
(Arizona Public Service Company Four Comers Project) 1994 Series A (the "Bonds") in the 
aggregate principal amount of $49,400,000 were issued by the City of Farmington, New Mexico 
(the "City") on May 25, 1994, pursuant to Ordinance No. 94-1010 and Resolution No. 94-782, 
each adopted by the City Council of the City on May 10, 1994 (the Ordinance and Resolution 
being hereinafter collectively referred to as the "Ordimce"), for the benefit of Arizona Public 
Service Company (the "Company"). The Bank of New York Mellon, formerly known as The 
Bank of New York, was appointed to serve as trustee (the "Trustee") for the Bonds. Capitalized 
terms not otherwise defined herein shall have the meanings ascribed thereto in the Ordinance. 

Pursuant to Section 2.0l(c)(v)(B) of the Ordinance, the Rate Period for the Bonds 
is being adjusted from a Daily Rate Period to a Term Rate Period (such change being hereinafter 
refened to as the "Adjustment"). Effkctive with the Adjustment, in accordance with Section 
2.0l(c)(v)(B) of the Ordinance and Section 4.01(a)(3) of the Ordinance, the Company has 
specified optional redemption provisions for such Term Rate Period different from those 
specified in Section 4.01 (a) of the Ordinance. In connection with the Adjustment and the change 
in optional redemption provisions (such change being hereinafter referred to as the "Optional 
Redemption Change"), as bond counsel to the City ("Bond Counsel"), we have reviewed the 
Ordinance, the Tax Certificate, the Notice of Change to Term Rate Period, dated the date hereof, 
delivered by the Company, and such other documents, opinions and matters to the extent we 
deemed necessary to render the opinions set forth herein. We have assumed that on the date the 
Adjustment takes effect the City and the Company will execute and deliver a Tax Certificate and 
Agreement (the "Tenn Rate Period Tax Certificate"), in such form as has been provided by Bond 
Counsel, which Term Rate Period Tax Cem'frcate shall include a Certificate of Remarketing 
Agents, executed and delivered by Goldman, Sack &. Co., acting on behalf of itself and as 
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representative of the other remarketing agents identified in such Certificate of Remarketing 
Agents, in connection with the Adjustment. 

The opinions expressed herein are based on an analysis of existing laws, 
regulations, rulings and court decisions and cover certain matters not directly addressed by such 
authorities. Such opinions may be affected by actions taken or omitted or events occurring after 
the date hereof. We have not undertaken to determine, or to inform any person, whether any 
such actions are taken or omitted or events do occur or any other matters come to our attention 
after the date hereof. We have assumed the genuineness of all documents and signatures 
presented to us (whether as originals or as copies) and the due and legal execution and delivery 
thereof by, and validity against, any party other than the City. We have assumed, without 
undertaking to verify, the accuracy of the factual matters represented, warranted or certified in 
the documents r e f d  to in the second paragraph hereof. Furthermore, we have assumed 
compliance with all covenants and agreements contained in the Ordinance, the Agreement, the 
Tax Certificate and the Term Rate Period Tax Certificate, including, without limitation, 
covenants and agreements compliance with which is necessary to assure that actions, omissions 
or events on and after the date of issuance of the Bonds have not caused and will not cause 
interest on the Bonds to be included in gross income for federal income tax purposes. We have 
not undertaken to determine compliance with any of such covenants and agreements or any other 
requirements of law, and, except as expressly set krth in the Term Rate Period Tax Certificate, 
we have not otherwise reviewed any actions, omissions or events occurring after the date of 
issuance of the Bonds or the exclusion of interest on the Bonds from gross income for federal 
income tax purposes. Accordingly, no opinion is expressed herein as to whether interest on the 
Bonds is excludable from gross income for federal income tax purposes or as to any other tax 
consequences related to the ownership or disposition of, or the accrual or receipt of interest on, 
the Bonds. Nothing in this letter shouid imply that we have considered or in any manner 
reaffirm any of the matters covered in any prior opinion we rendered with respect to the Bonds. 
Finally, we undertake no responsibility for the accuracy, completeness or fairness of any 
Reoffering Circular or other offering material relating to the Bonds and express no opinion with 
respect thereto. 

~ 

Based on and subject to the foregoing, and in reliance thereon, as of the date 
hereof, we are of the foiiowing opinions: 

1. The Adjustment and the Optional Redemption Change are authorized or 

2. The Adjustment and the Optional Redemption Change, in and of 

permitted by the Ordinance and the Act. 

themselves, will not adversely &ect the Tax-Exempt status of interest on the Bonds, 
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This opinion is furnished by us as Bond Counsel to the City solely for purposes of 
Section 2.0l(cXv)(B) and Section 4.01(aX3) of the Ordinance and is not to be used, circulated, 
quoted or otherwise r e f d  to or relied upon for any other purpose. No attorney-client 
relationship has existed or exists between our firm and the Trustee in connection with the Bonds 
or by virtue of this opinion, and we disclaim any obligation to update this opinion. 
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sepocnrbcr 14, 1994 

City of Farmiagton 
FarmingtOn, New Mexi00 

Insuchowurectron - ,weharvsnvicwedtbeQ1.dinance,thesaleAgtrrement 

Taxcmifktc , ccaifwa of the Ispuer, the compaay, tb Th_uotalrrad otbeza, d such 
relating to the Bonds, opinions of wullset to the Issuer, the Company and the Trustee, the 

other documents, Opinions and matters to themtent dcuncd necesmy by us torardesl the 
opinions set forth h d .  
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ORRICK, HERRINSTON & SUTCLIFFE. LIS 

THE ORRKK BUILDIN6 
405 HOWARD STREET 
$AN FRANCISCO, CALlFORNlh 94105-2669 

tel +1-415-77p5700 
+WW773-S759 

WWW.ORRICL.COM 

September 20,2010 

City of Farmington, New Mexico 
Famington, New Mexico 

The Bank of New York Mellon, 

Woodland Park, New Jersey 
astrustee 

City of Farmington, New Mexico 
Pollution Control Revenue Refunding Bonds 
fi ers Pro'ect 1994 Series B 

Ladies and Gentlemen: 

The City of Farmington, New Mexico Pollution Control Revenue Rehding Bonds 
(Arizona Public Service Company Four Corners Project) 1994 Series B (the "Bonds") in the 
aggregate principal amount of $65,750,000 were issued by the City of Farmington, New Mexico 
(the "City") on September 14, 1994, pursuant to O r d i i c e  No. 94-1010, adopted by the City 
Council of the City on May 10, 1994 ("Ordinance No. 94-1010") and Resolution No. 94-793, 
adopted by the City Council of the City on August 23,1994 (the "Resolution," and, together with 
Ordinance No. 94-1010, hereinafter collectively referred to as the "Ordinance"), for the benefit 
of Arizona Public Service Company (the "Company")). The Bank of New York Mellon, formerly 
known as The Bank of New York, was appointed to serve as trustee (the "Trusted') for the 
Bonds. Capitalized terms not otherwise defined herein shall have the meanings ascribed thereto 
in the Ordinance. 

Pursuant to Section Z.Ol(c)(v)(B) of the Ordinance, the Rate Period for the Bonds 
is being adjusted from a Daily Rate Period to a Term Rate Period (such change being hereinafter 
referred to as the "Adjustment"). Effective with the Adjustment, in accordance with Section 
2.Ol(c)(v)(B) of the Ordinance and Section 4.01(a)(3) of the Ordinance, the Company has 
specified optional redemption provisions for such Term Rate Period different from those 
specified in Section 4.01 (a) of the Ordinance. In connection with the Adjustment and the change 
in optional redemption provisions (such change being hereinafter referred to as the "Optional 
Redemption Change"), 8s bond counsel to the City ("Bond Counsel"), we have reviewed the 
Ordinance, the Tax Certificate, the Notice of Change to Tenn Rate Period, dated the date hereof, 
delivered by the Company, and such other documents, opinions and matters to the extent we 
deemed necessary to render the opinions set forth herein. We have assumed that on the date the 
Adjustment takes effect the City and the Company will execute and deliver a Tax Certificate and 
Agreement (the "Term Rate Period Tax Certificate"), in such form 8s has been provided by Bond 
Counsel, which Term Rate Period Tax Certificate shall include a Certificate of Remarketing 

01 IS WLWXm154.1  
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Agents, executed and delivered by Goldman, Sachs & Co., acting on behalf of itself and as 
representative of the other remarketing agents identified in such Certificate of Remarketing 
Agents, in connection with the Adjustment. 

The opinions expressed herein are based on an analysis of existing laws, 
regulations, rulings and court decisions and cover certain matters not directly addmsed by such 
authorities. Such opinions may be affected by actions taken or omitted or events occurring after 
the date hereof. We have not undertaken to determine, or to inform any person, whether any 
such actions are taken or omitted or events do occur or any other matters come to our attention 
after the date hereof. We have assumed the genuineness of all documents and signatures 
presented to us (whether 8s originals or as copies) and the due and legal execution and delivery 
thereof by, and validity against, any party other than the City. We have assumed, without 
undertaking to veri&, the accuracy of the factual matters represented, warranted or certified in 
the documents referred to in the second paragraph hereof. Furthermore, we have assumed 
compliance with dl covenants and agreements contained in the Ordinance, the Agreement, the 
Tax Certificate and the Tenn Rate Period Tax Certificate, including, without limitation, 
covenants and agreements compliance with which is necessary to assure that actions, omissions 
or events on and after the date of issuance of the Bonds have not caused and will not cause 
interest on the Bonds to be included in gross income for fkderal income tax purposes. We have 
not undertaken to determine compliance with any of such covenants and agreements or any other 
requirements of law, and, except as expressly set forth in the Term Rate Period Tax Certificate, 
we have not otherwise reviewed any actions, omissions or events occurring after the date of 
issuance of the Bonds or the exclusion of interest on the Bonds from gross income for federal 
income tax purposes. Accordingly, no opinion is expressed herein as to whether interest on the 
Bonds is excludable from gross income for federal income tax purposes or as to any other tax 
consequences related to the ownership or disposition of, or the accrual or receipt of interest on, 
the Bonds. Nothing in this letter should imply that we have considered or in any manner 
reaffirm any of the matters covered in any prior opinion we rendered with respect to the Bonds. 
Finally, we undertake no responsibility for the accuracy, completeness or fairness of any 
Reoffering Circular or other ofking material relating to the Bonds and express no opinion with 
respect thereto. 

Based on and subject to the foregoing, and in reliance thereon, as of the date 

1. The Adjustment and the Optional Redemption Change are authorized or 

hereof, we are of the following opinions: 

permitted by the Ordinance and the Act. 

2. The Adjustment and the Optional Redemption Change, in and of 
themselves, will not adversely affect the Tax-Exempt status of interest on the Bonds. 

2 
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This opinion is fumished by us as Bond Counsel to the City solely for purposes of 
Section 2.Ol(c)(v)(B) and Section 4.01(a)(3) of the Ordinance and is not to be used, circulated, 
quoted or otherwise r e f e d  to or relied upon for any other purpose. No attorney-client 
relationship has existed or exists between our firm and the Trustee in connection with the Bonds 
or by virtue of this opinion, and we disclaim any obligation to update this opinion. 

3 
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CqPieJ) and the dueatui legal Qtccution aud dJIvary -by, andvplidity agaiast, any 
partiedotberthantheIssuer. 

Basedon pad 8ubjccttothe fbIeg*, andin rrsioncedret##r, as ofthe date 
hereof, we are of the following opinions: 
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September 20,2010 

City of Farmington, New Mexico 
Farmington, New Mexico 

The Bank of New York Mellon, 

Woodland Park, New Jersey 
as trustee 

City of Farmington, New Mexico Pollution Control Revenue Bonds 
[Arizona Public Service Company Four Comers Proiect) 1994 Series C 

Ladies and Gentlemen: 

The City of Farmington, New Mexico Pollution Control Revenue Bonds (Arizona 
Public Service Company Four Corners Project) 1994 Series C (the "Bonds") in the aggregate 
principal amount of $31,500,000 were issued by the City of Farmington, New Mexico (the 
"City") on September 14, 1994, pursuant to Ordinance No. 94-1016, adopted by the City Council 
of the City on August 9, 1994 ("Ordinance No. 94-1016") and Resolution No. 94-793, adopted 
by the City Council of the City on August 23, 1994 (the "Resolution," and, together with 
Ordinance No. 94-1016, hereinafter collectively referred to as the "Ordinance"), for the benefit 
of Arizona Public Service Company (the "Company"). The Bank of New York Mellon, formerly 
known as The Bank of New York, was appointed to serve as trustee (the "Trustee") for the 
Bonds. Capitalized terms not otherwise defined herein shall have the meanings ascribed thereto 
in the Ordinance. 

Pursuant to Section 2,0l(c)(v)(B) of the Ordinance, the Rate Period for the Bonds 
is being adjusted from a Daily Rate Period to a Term Rate Period (such change being hereinafter 
referred to as the "Adjustment"). Effective with the Adjustment, in accordance with Section 
2.Ol(c)(v)(B) of the Ordinance and Section 4.01(a)(3) of the Ordinance, the Company has 
specified optional redemption provisions for such Term Rate Period different from those 
specified in Section 4.01(a) of the Ordinance. In connection with the Adjustment and the change 
in optional redemption provisions (such change being hereinafter referred to as the "Optional 
Redemption Change"), as bond counsel to the City ("Bond Counsel"), we have reviewed the 
Ordinance, the Tax Certificate, the Notice of Change to Term Rate Period, dated the date hereof, 
delivered by the Company, and such other documents, opinions and matters to the extent we 
deemed necessary to render the opinions set forth herein. We have assumed that on the date the 
Adjustment takes effect the City and the Company will execute and deliver a Tax Certificate and 
Agreement (the "Term Rate Period Tax Certificate"), in such form as has been provided by Bond 
Counsel, which Term Rate Period Tax Certificate shall include a Certificate of Remarketing 
Agents, executed and delivered by Goldman, Sachs & Co., acting on behalf of itself and as 
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representative o the other remarketing agents identified in such Certificate of Remarketing 
Agents, in connection with the Adjustment. 

The opinions expressed herein are based on an analysis of existing laws, 
regulations, rulings and court decisions and cover certain matters not directly addressed by such 
authorities. Such opinions may be affected by actions taken or omitted or events occurring after 
the date hereof. We have not undertaken to determine, or to inform any person, whether any 
such actions are taken or omitted or events do occur or any other matters come to our attention 
after the date heI.eof. We have assumed the genuineness of all documents and signatures 
presented to us (whether as originals or as copies) and the due and legal execution and delivery 
thereof by, and validity against, any party other than the City. We have assumed, without 
undertaking to veri*, the accuracy of the factual matters represented, warranted or certified in 
the documents referred to in the second paragraph hereof. Furthermore, we have assumed 
compliance with all covenants and agreements contained in the Ordinance, the Agreement, the 
Tax Certificate and the Term Rate Period Tax Certificate, including, without limitation, 
covenants and agreements compliance with which is necessary to assure that actions, omissions 
or events on and after the date of issuance of the Bonds have not caused and will not cause 
interest on the Bonds to be included in gross income for federal income tax purposes. We have 
not undertaken to determine compliance with any of such covenants and agreements or any otber 
requirements of law, and, except as expressly set forth in the Term Rate Period Tax Certificate, 
we have not otherwise reviewed any actions, omissions or events occurring after the date of 
issuance of the Bonds or the exclusion of interest on the Bonds from gross income for federal 
income tax purposes. Accordingly, no opinion is expressed herein as to whether interest on the 
Bonds is excludable from gross income for federal income tax purposes or as to any other tax 
consequences related to the ownership or disposition of, or the accrual or receipt of interest on, 
the Bonds. Nothing in this letter should imply that we have considered or in any manner 
reaffirm any of the matters covered in my prior opinion we rendered with respect to the Bonds. 
Finally, we undertake no responsibility for the accuracy, completeness or fairness of any 
Reoffering Circular or other offering material relating to the Bonds and express no opinion with 
respect thereto. 

Based on and subject to the foregoing, and in reliance thereon, as of the date 
hereof, we are of the following opinions: 

1. The Adjustment and the Optional Redemption Change are authorized or 
permitted by the Ordinance and the Act. 

2, The Adjustment and the Optional Redemption Change, in and of 
themselves, will not adversely affect the Tax-Exempt status of interest on the Bonds. 

2 
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This opinion is furnished by us as Bond Counsel to the City solely for purposes of 
Section 2.0l(c)(v)(B) and Section 4.01(a)(3) of the Ordinance and is not to be used, circulated, 
quoted or otherwise referred to or relied upon for any other purpose. No attorney-client 
relationship has existed or exists between our f m  and the Trustee in connection with the Bonds 
or by virtue of this opinion, and we disclaim any obligation to update this opinion. 

-, n d $ d n  - sub+ C L ~  

ORRICK, HERRINGTON & SUTCLIFFE LLP 

OtlS wm:26onz101.1 3 
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&53.9,ao,OOo $49,4oo,ooo 
County, kb;onr ponution Control Corporation *' cstpOfpumiogton,N~bkadco 

p0f)ntiOa Control Rmnoe welbnding Bond6 
(At'bna Pobllc &mice complny Pato V a l e  proiolct) 

1W saics A thronghP 

p o l l a t l o n c o n t r d & c v m n C  i t & d . h g M  
(MZOM Public Service Campamy Four Conrcra Project) 

1994 Series A 
patmlngton Bonds Doc: May 1,2024 Dat& Date o f ~ ~ e  

revenues tobe derked pursuant to scparwc Agrcrments with 

llhrlropa Bands Dwr May 1,2029 
The Bonds limited obllgntlans of the mpectivc Issuers, and will k pqabk sokly Erom and secured solely by the 

Arizona Public Service Company 
lyle BoadswillkfurthusecurcdbyIrrcvocnbledireapayLaturof~t issued by the Crcdit Providers and 

will be aybaequently rcmprketcd by thc fobwing Rcrnarketiryl Agents: 

Iunm SerJeS Amolmt Letter of cndlt p*arldrr aemwketingAgcll t 
Mnrk.opa A $45.000,000 Morgur Guvurty Tr~a Company of New York CS PI- BOQ- 
Maricopa B 145,000.000 M o w  Guaranty Tmst Campany of NewYork Goldman, Snchs & Co. 

J.P. Morgpn Securities Im. Maricopl C S57,000,000 The TorontmDomlnkm Bank 
W m p a  D $35,000,000 Bank of Amuica Npdoclpl Trust and Savbga Amdatlon CS First Boston 
Maricopa E ~35,000.000 Bpnk of America National T ~ s r  and sapings &soclatlon Goldman, Sachs b Co. 
Mvfcopa P $36,980,000 Bank of Anmica Natlonal TNS~ and Savlnga Assqdprlon J.P. M q a n  Securltks Inc. 

FarmIqhn A $49,400.000 Union Bank of Swtwiland, Im Angeleir Brvlch J.P. Morgan Sccuritles Inc. 
Under the Letters of Credit. the rrapeafve Trusf~ee will be enttrIed to drrnv amounts suNfficic~ to pay (a) up to sixty-m 

days interest on the dated Bonds and @) prlnclpal on the related Bonds as such principal bccomes due, whether at maturity, 
on acceleration, at redemption or upon tender thereof. 

The Bonds as initidly hued wiu bear I n c u e s t  at Daily Rates, des- and daamincd from tlme to W e  as described 
h d n  Thcreah.er. tbc Interest fllte on tbc Bonds mpy be &an@ to a W m  Rate, Monthly Me, Plexlbk Rate or T a m  Rate, 
as described hemin. The Bonds arc subject to purchase at the optlon d the holdem of the Bonds and, under certain 
c ~ m t a n c c s ,  arc subject to rnandatcy p&e In the manner and at the times descrhd hereln. 

The BondSwi.Uk delivered In fullyrcglstard form In tbc MUIC of ccdc le Ca, as qlmrcd ownu and llominee for 
The DepDSkory Trust Company, which will act as securities dcpDsttwv for the Bonds. OIRnUship in- in the Bonds may 
bc pIRhwd in book-entry fonn only, In authorized denomhations described herein. So !ow as the Bonds rcmpln In book- 
entry hrm, purrhasets of beneficial interems in thc Bonds wtll not recda  ccrtfficatcs repmenting such lntercsts. The Bonds 
arc subject to optional and mandatary redemption ptlor to maturity In the manner and at the times described herein. See 
"The Bonds". 

The Bonds will not constltutc an Indebtedness or obbgatton to which the full folth and credit of the Mari~opa Issuer, 
Maricopo County, the City ofpormln@on, the State oEArlzona or tht State of Nmv Matco is pledged d shall nevcr c o n s t i ~ n  
zw gtrre rise to a pecuniary UabUity of the Mvlcopn Issuer, M d c o p a  County, the State of Arizona, the City of Fannington or 
the State of New Mexico or a charge agaln6t the general credit or tPring powem of Marlcop County, the State ~ ~ A c ~ z o M ,  the 
Uty of Farmlngton or the State of New Mexico or the genenl credlt of the Mnrlcopn Issuer. The Morlcopa Issuer ha$ no taxing 
powa. 

Prlcer 100% 

In tbe opinion of orrick, ffmritagton & SUCCI@?, Bond CounseI, bawd upon an mullystr ofexisting IWS, *egrccationr, &ngs 
ami mwrt decisiotas, and assuming, ruriong otber matters, compliance dtb certain EOvertll*ltb, interest MI tbe Bonds i s  

exerucrsrifrom grws iiuomefor f&d income mxprposes, q p t  tbat no spinion is eapressed as to tba rratus of 
interest on any Bond durtng any porlorj tba& sucb Bond is baU try a "substantiaI user'* of fditiesj'inanc# or 
@ n a n d  by tbe Bonds or @ a 'LeIatedpermn" w i t h  tbe meankrg of Section 103(h)(l3) qf tbe Inmnui 
m u e  Code sfl954, as amended. in tbe opinion of Bond Counsel, intsrcrJt on t&e Bonds Is not a spc&'ic 

prefmnce item for putposes of caIcuWng tbe f h a I  indhrtdtcal or corpora@ altetnative minimum taxes, 
auborrgb BondCounseI obmves cbac such interest is i d e d  in-d current aanrtqp in mI&irg 
f e M  anpoMte dtemarfve minimum tm&h incoma. hrtemt on tbeMatW@a &mAr is eamapt 
jhm aIl raraNon in tbe Stak of Artzona and interest on tbe Fannfn8ton &wrds is exmaptfropn 

SN taxatton try tbe State of New M&co or any nrbdtyiston rbsrsof: Bond Cbun.4 qnvsses no 
opinion r w d i n g  o t k  tax corrJg(JuencBI relatad to tbe ownersMp or rlrspositron o$ or tbe 

accnral or receipt of interest on, tbe B o d &  See"Taw Matters': 

I h e  Bonds arc offered, subject to prkK sale, whcn. a% and I€ issued and rcccItred by the Underwriters and subject to 
d n  conditions, Including the appmval oforrlck, Hemlngton & Sutclifk, Bond counsel. Certain le@ matters wlll be pawed 
upon h r  the Marlcopa lssuer by Ryicr, Carlock & Applewhite, PA. and for the Company by Snell t Wfher, counsel to the 
Company. ?he vrlldlty of the Agrrancno will be passed upon fm the Undcmrltcrs by Sulllpnn & craimwell. It is expected 
that the Bonds will be avaUable for dellvery in New Yak, New York on or about Map 25,1934. 

CS First Boston 
Goldman, Sachs & Co. 

J.P. Morgan Securities Inc. 
Tk dae of A of/irw/ Siatemmt ir Mq 24, 1994 
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TEESEBONlS HAVE NOT BEEN-UNDERTHE SECUlUlYESACT OF 1933, AS 
AMENDED, NOR HAS T€lE OR TRE W W C E  BEIW Q U .  UNDER THE TRUST 
~ ~ A C T O F l ~ g , A S ~ ~ , I N l l E L U N C E U P O N E ~ ~ S C O " I E D M S U C H A C T S .  
ANY REGBIRATION OR QUALIFICATION OF TEE BONIM IN ACCORDANCE WITH APPLSCABLE 
~ O ~ O ~ O ~ ~ L A W 8 O F ~ ~ A ~ I N W I I L C H T H & B O N D S H A V & B E W ~ ~  
OR QUALIFIED AND TEE EX&lWPION FROM QUALIFICATION IN OTBER STATES CANNOT BE 
REGARDED AS A RECOMMENDATION m. "ER THESE STATES NOR ANY OF "HEIR 
AGENCIES HAYE PAsseD UPON MBBlTs OF TBE IlrowDs OR TBE ACCURACY OR C- 
OF "XIIS OFFICIAL STATEMENT. ANY REPRESENTATION TO TEE CONTRARY MAY BE A CRIMINAL 
O M S E .  

IN coN" WITB Tars OFFERING, THE UNDER(WRITEBs MAY OVEU-ALLOT OR 
EPPECT 'IRUUSACTIONS WHICH STABIldZE Ow MAlNTAIN TEE MARKET PRICES OF THE BONDS 
OFFWED HEREBY AT LEVELB ABOVE "EWE WHICH MIGET (Yl'EERWISE PREVAIL M TEE OFEN 
MARKET. SUCH S l ' m G ,  IF COMMENCED, MAY BE MscoM[wu&D AT ANY "'ME. 
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The Bonds arc bdng t8Bucd by the Issuers at the rtquest of Ailacrmrhblic Swricc Company (the 
"Company"), a corpmotionorgmhd and existhg under the laws of the SUW: of Arkma, to provide nmmeys to refund 
Slo6,!38O,~~ggraetatcprincipelemnmt of thehbricqalrauer's Adjuwable-RettArmurlTmkr Pollutioncootml Revenue 
Rdunding B d s ,  1985 Ssriw A (Arkma PublicssniOe compcUgr wlo Veadc Project), SW,ooO,OOO aggregate prindpal 
axmunt of the Mlriaopr Iesua'a Pollution conhol Revcmu: Par Value DQmand Ermda, 1983 Mea A (Arizona Pnblic 
Seavice Compaay pel0 Vade hjact), $S7,OOO,OOO aggngrue phcipal amount of the Marioopa Issuer's Pollution Control 
Revenue Par Value Dcmrnd Bonds, 1984 Serle8 G (Adzma Publicsenice Company Palo Vatic Project) and $49,400.000 
agpgatc -pal amount of City of F W r  Adjustable-Rue Annual Tender polhdion control Revenue Refunding 
Bonds, 1985 series A (Arizona Public service Company Four C o r n  prolect) (the "FanningtOn 1985 A Prior Bonds" and, 
~llcctively, the "Prior Bonds"). The Rior Bcrads were hued to finance or rctlmicc certain pollutioncontrol, sewage 
solid wrste disposal facilitkd and related fadlfda, located fn Muicopa County. ArizMla (the 'Mdcopa Pmjea") and San 
Juan County, New Mexico (&e "Farmingtan Rojm"). See 'The +ojccta.' 

Prior to the ismame of the Mafiwpr Bonds, thecomppnY and the Mariqm Iaaaer will cmerinto a h n  
Agfeumt dated as of May 1,1994 (the "Lorn Agreement') whereby such Issucx will loanthe prucceds ftomthr! ssle of 
sach Bonds tothe Company. In such Loan Agrccmcnt, tbe Conrppny agrees to m8k payments so as to providc aufficicut 
rcveuued to pay when due pummt to the related Inatrwxmt the pridpal of (whether at maturity, on ndemption, upon 
tender fw plmbase or by aadcration), the plvdum, if any, amd thciaaaftt on the Mnricopa Bands, rrad oatain orher 
payments aspvidedin the b a n  Agrcumt. prior tothe isauancc of the Parmingt4a Bonds, the Company and thecity 
of Fardngm willcuter into an Aaudcd and h8tatcd Installment We Agrcmmt dated 88 of May 1,1994 (the 'Sale 
Agmmmt' and, tq@wwWnthe Lpm the "AgmmeoU"), wherebytheCompany's fntcrestaintheFarmingtm 
Projca were sold by the Comprrny to tb City of Fannington and then sold by the City of Farmiagton to the Company in 
txmecth with the huaucc of the Pllrmington 1985 A Rior Bonds. En additimtopaymmts necesllary to support the 
ParmingtOn 1985 A Prior Bonrb, the Sale Astagatnt reqUiner paymeam tobc made to the C i  of Farmington, in payment 
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ofthe purchsse price of the Farmiagtan Rojad, at suob tims and in sud~ a m ~ ~ ~ u ~ l  ss principal of (whether at rmmrrity, on 
redemption, upon tender forpnrchaae or by aiccderation), premium, if any, uud immt 0x1 tbe Farmington Bonds bewims 
due. 

comwnently with the huam of tke Bonds, the Campany will cawe to be delivered tothe MPricapa 
Trustee @with respect to the Maricopa Mas A and B Bonds, two irrevocable letters of crtda (the "hrdaricopasaies A 
and B Jam of credit') of Mor(ym 0U;rranty Trust Company of New Yo& (the "Maricopa SeriesA and B cndit 

of Cndit") of Ths Tomto-DomWon Bank (the "Maricopll Series C Credit Provider") and (iii) with nspaa to the Mcopa 
serisj D, E Cuad PBomls, tbrreirrevde letten of e d i t  (tb "MMaricopaSaries D, 13 and P Letter8 of Credit") issued by 
Bank of America NItianrl Truat md Saving6 AssocjaUon(the"ManiwpoSeries D, E d  F W t  Rwida") and to the 
F- Tnutet au hevocable later of credit (the 'FarmingtOn kuer of Credit" and, togather wfth tbc Muiaopa 
Series A and B Letters of Credit, theMulcopa SaieSC Letter of Cadit d t h e  Maricopa Sdes D, E andF L.cUera of 
Credit, tbe "Lettersofcredit") isauedby UnioaBPnlrof Switzerland, Los Angeles Branch (the "FarmingtOncndit Pmvider" 
and, tqgetherwiththeMaicopa saies AmrdB cndit Provii, theMaricopaSgies C Credit Provida andthe Maricapa 
M a  D, E aod RCndit pravider, the "Credit Rovidac"). 

PmVider*), (ii) withrespea to the Mnicapr sakrs c Bonds. anirrevocabla letter of credit (the "Maricopa series c L4mX 

A8 Inore fullyprovidnd in theinstnrments, ths Bmlds will llDtcons~tearl il&hdma orobligatimto 
whichthe faith rad d t  of the State of Aripma, the Stateof New Medco. Marioopa cormty, the City of Famiagton, the 
Marbpa Iswtr or sny otba political Subdiviaionofdther State will be pledged, but will be limited obligationsof the 
nspcctive Issuer, which will be obligatcdto pry the priacrprl of, pmnium, if any, rmd Wrest on it9 Bonds only from the 
ppymmts madc porclaant to the appleable Apemeat d the other *pledged themfor. Marbpa County win not in 
any event be liable for the payment of the prindpd of, premium, if my, or iatcmt on the Marioapa Bonda or for the 
pxfkmmm of eay pledge, mortbtage, oblisption or agmmmt,mdert&nby the MPdcapr Issuer, nor willthe Maria+ 
Issuer's &gmenxnta or obligadombe cmstmed to constitute an mdebtednasofMPicopa County wirhin the meaning of any 
constimtiollldor S t a M O r y  provision of the stete of A r & 4 n l a W ~ C r .  As man, MlyprovIdad In the (kdinrmoe the 
PatmtagtonBondsdonotaonstitutemindcbt#lness arobligatiantowhichthe zull fpith and d t  of the City of Famhgton 
are pledged but are limited obllgatiome of the C i ,  and &dl mer C4mtiuIte an indebtcdnea of the City withia tbe meaabg 
ofray New M e x b  state d l u t i d g n w i s j O n  or statutory lhitationand shall naver oonstimte or give riSe to apecuniary 
Wilityof tht City or a dmge against its general credit or taxiagpowenr. 

- 2 -  
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The Mllricopa Issaer isapoIitiul8ubdivisimundathe bwe of the Staeof Ariwma, organizulundcr the 
"Pollution cantrol Corporations for Munidpalltiw and Cauaties Act", being Title 35, Chapter 6, Arkom Revised Statutes 
(the 'Marioopa Aa"). The MsrioopaBonds will be issued In pull complhcc with the Act, and chcissuanoeof the Maricope 
Bonds by the Mariapa Issuer Will be lpproved by the BoardofSnpavisorsof Marimpa Coanty, Ariznna. The Maribopa 
Issuerhas no taxing power. As rquhdby the pnwisionsnf section 38-511, ArizonaRevised sulmtc9, as ameDdbd, the 
Mariapa Issuer may cancel any contract, without penalty or M e r  o b l i i o n ,  if any person significmtly involved in 
initiating, negotiadag, scauing, m o r  cnatingtheconffacton bchalf ofthe Maticopa Issuer is, at my time while the 
contract or any extension thmof is incffeU, 811 employecor aeent of my otherparty to the centrad in my capacity o r a  
mmltant to any other party of the cantract with rrapacttotbc subjatmterthmof .  The Company and the Maricopr 
Thurtee have w ~ l l o t  to employ a6 allcmploy~, agent or, with respect to thelrubjeet matter of the Lmsn Agreema 
andthe Indentun, mpuivdy. acmsultimt. au,ypemons@n%kdy involved inhithing, ncgotiatine, & Qlddpg 
or rreating sucb documemon behalf of the Marimpa lssuerwithinthreeyeare fromntbe exacatIonthaeof, unka a waiver 
is provided by theMaric0pa Imm. .ThecsnallsaknOfany ~ ~ a g n c w n t w h i o h  is maser$l tothc payment ofthe 
Marimpa B o d ,  idudhg the Indentwe, could edvffpely affect the holders of tbe Marlcopa Bonds. 

The City of Farmington is an incorporated municipality, a body politic and corporate, existing widex the 
Constitution and laws of the State of New MenicO. The City of Farmiugton is authorized under the provisiws of such 
Coastitution and laws, including particularly the Pollution Control Revenue Bond Act, chaptrr 397, laws of 1973 of the State 
of New Mexico (the 'Fannipgton Act" and, tog#ber with the Maricol#l Act, the "Acts"). as amended, to issue the 
FarmingtonBoads, to adopt theordinencc, aod to seawe the FmmBondeby apisdgeofthcreceipts and reytm#8 

of the City of Famhgton pumaat to th! Sale Agteemwt. 

The MIliwpa Project is located in Marimpa County, Arizona and consists of certain facilities for the 
ab-, reduction or preMltion of pollution, or bor the disposal of sewage or eolid waete, caused by the operation of the 
W o  Verde Nucha Oenaatiag station, a nuclear electric power generSting plant (the "Marimpa Plant") located in Maric~qa 
cormty, AripnuL The Compauy owns or leases a29.1% undivided intexst in tbe M a r i q  Plant. The mmahing undivided 
intereats in the Maricopg Piant am owned or, inccrtdo cam, l d b y  Salt River Rojact Agricultural Improvement and 
Power Dict  (17.49%). Southan California Wkon Company (15.8 96). Ell Pas0 Btcaric Company (15.8%), Public savice 
Company of New Mexico (10.2%), southera CaIifomia Public powct Alldrority (5.91%). and Departm&at of Water d 
Power of &e City of Loa Angela (5.7 %). In 1986, the Company sold sed lclllred back approxiunttcly 42 % of its 29.1 % 
intenst in Unit2 oftheMarIcopaplam l l a d a p p r d ~ t d y  4% of its29.196 ipterrwt io cmtainmmmm facilities nlatMi 
thereto. The ownaship ad operation of the Maricopa Plant are, and the conaru#ion of the M.ricopa Project at the 
Mariapa Plant have bem and will be, govemcd by certain agrecmenta (the "Maricapa Plant Agrcemmts") llp~oa8 the 
Company and such otber owners. Under the Marioopa Plant Agwmmto. the Company was in charge of the conmuch 
and is in charge oftheoperatiOn and maintenance Of, including ray capital improvaaraaS to, the M&pa Plant. 

The Famington project is located in San Juan County, New Mwioo and consists of certain facilities for 
the abatemen, duction or prevention of pollution ad the d i s p d  of solid waste or pollution caused by the operation of 
the Faur ComasGcncdng Station, a d - t i r a d  rrteamdectricpow~ gmcrarinsplaplt (the "Fadngton Plant") located in 
San Juancounty, New MexioO. The C3xupy-a 15% undivided intertst in Unit84 and 5 atthe FarmingtonPlant. 
The nmainingundividtd htcmsts in such Units arc oamedby soullrenr CalfforniaBdisonCompany (48%), Publii Service 
Company of New M d # ,  (13%). El Pass El-& (%), salt River b]ect  Agricultural Improvanent and Power 
District (10%) and Tucson Blcc4ric Power compplly (7%). The ownemhip and operation of Units 4 aud 5 are. and the 
construction of that portion 6f the Farmington h]cct at such Units have bean and will be, govcmd by certain agnaaents 
(the "FanningtanPlantAgnemmts")anoangtheCompanya~usuchothcroworus. Undcr€hcFarmingtonPlantAgreemeMs, 
the compauy wa indwge of the COnstMCdoIl ad is in cbargt of the operation tad maintumccoE, including any capital 
i m p m v e m  to, such Units. Units 1 , 2  and 3 at the Farmington Plant are owned in their entirety by the Company. 
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The proceeds of tbc Bonds will be deposited with thc nspwtive tmtm fia the Prior Bonds, &will be 
applied, togother with addi t id  Punds to be pmvided by the Compaay, to reimbume tnt applicable bank after draws under 
letters of credit supportiqg tht Prior Bondshave been utilized to ndwmthe Prior Bondaonorbeh August 1,1994. "he 
proceeds of the Bonds to be hdd by the reepeCtive trustea for the Prior Bonds prior to the redcmpttonof the Prim Bonds 
will not be held as necur&y for the Bo&. Costs of ismame of the Bonds, including all legal, m k w r i t i i  a d  
miscel-s coats, will be paid by the Comprmy. 

I 

The Bonds will beissoedw fullyregirrtend Bonds without mupons inthemantrerdcerribad below. The 
Bonds will be dared as of therdate of delivery thereof (the "h Date"), the MarilcoE#l Beads wi l l  matun onMay 1,2029 
and tbe Farmingm Bonds will mature on May 1,2024. The term of the Bonds shall be divided into canscadive Rate 
Periods, during each of which the Bonds may bar interest at Daily, Weekly, Monthly, Term or Flexible Rata d e s i i  
snddetemmd . 
the Rate Mod applicable to any other d e 8  of Bonds. The Initial Rate Period for the Bonds will be a Daily Rate Mod. 
Duringsuch M y  Rate Period, &Bonds will bear interest at Daily Rates asdescribedhenin. The fint Intcmt Peymmt 
Date will be June 1,1954. The Eonds will coatinur! to bejar interest at Daily Rate8 detgrmned * aadescr ibed~untgs 
and until the intenst ratedeterminadoa- forthe Bonds is a d j d d a s  dedbed hemin. 

as described herein. At any time, thiRatePeriod *rile to any series OfBosds may bediffcrent from 

Thc Bonds are authorized in rlr?nnminatinnn of S100,OOO or my integral multiple thueof, with mpeu to 
BOXIS dur i i  any Daily Rate paiod, any Waclrly Rate Period or any Monthly Rata Mod; $100,ooO or any integml multiple 
of S5,OOO in e x c a  of $100,000, with respect to Bonds during any Plcxible Rate Md, and SS,OOO or auy integral ondtiple 
thenof, with mpeu to Bonds W i g  aay Tam Rate Ferfod, provided, however, that one Merioopa Series F Bond mqy be 
i d  in a demminarion other than the forsgoing (colldvely, "Autlmized Denomidons"). 

The Bonds are subject to tender for purdmse at the option of the holden of the Bands, andundR:ccrtain 
circumstamces m subject to mandatory teaderforpurrfiaaeinthe manner and at the timas descriihehenia. The Boads are 
subject tooptional and mandatoryrcdempthpriOrto maftuity in the manueraadat the timesdescribed herein. 

CS First Boston Corporationhas been appointed by the Company I Renmkehg Agent with reppcct to 

with mpect tothe Miricopa Series Band E Bonds. J.P. Morgan securities Inc. h8s bcm appointed bythecolapany as 
kmadming Agent with respect to the Maricupa SerieSC and P Bonds aud the FarmingtOn Bonds. CS First Baston 
Corporation.Goldman,Sachs&Co.andJ.P.MorpanSecuritiesInc.annfwredtohereinas~emadratqgAgents." The 
Remarketing A&ents will be paid ires for their service8 and may be remaved or rc8ignnuder Certain Circuqrstmas. 

the Mdcopa Series Aand D Boads. Goldrmm, sacha &Co. has bseaappoiated by thecompaaly asRem&€mg - A s a r t  

concurrenuy-with the isanaace of the Bonds, the company will cause to be delivered to the Muicopa 
Tnutee and the Farmingm Trustee the Letters of Credit issued by the C r d t  R o v b .  

- 4  - 
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Tht toms 'Daily Rate," 'Daily Rate period," "Weekly Rate," "Weekly Rate psriod," "Monthly Rate," 
nMonthly Rate pgiod," 'Flexible Rate," "Flexible Segmew," "Term Rate' aad "Tam Rate Period" uledefin#l by refmpce 
tothe procodurer fbrthe detcdmdon thereof, BI M b e d  below. In addition, the followingterma are used in this 
EummaIy: 

"Business Day" mmm aday on whichbanks located bthecittieS inwhichtheprinciPat o h  oftbe 
'hustee, tbe R@strar, the Paying Agent, theTada Agent, the Agu~Smd eay Credit Provider are lautad arc 
wtrsquircd orautborklto becbrecd amd on which tbc New Yo& stocLl3x&mgc ia mtclod, and, hihe case of amy 
redoat0 be tatw by t b e . C w ,  which isnotaday rnwhlchbaub fnphantx, Arkamam rquiredor authorized to 
beclod. 

\ 

"tnreFest P a y m e s t "  meam (i)with respect tomy Daily, Wsehly or Monthly- Period, the First 
&Iriness Day of erch crkpdrr month, Qi) with nspoct toany Tam Rase Mod, the firat day ofthe Sixth month following 
the oommcllcem~~lt of the TennRate Etrlod and the Araday of uch shth momhtbrdbr, (iii) with respect to any Flexible 
scgnrat, the Budmr Day next succdiq tklast day of sueh FIexibleSegment, (iv) withmpect to any Rate Mod, the 
Bllskda Day next sucaedtng the last day thapof md (v) uith rapect to any crrdlt ProvidaBonds. thedatea specified in 
the related Rdmburscmtps Agr#mrat for the payment ofinterert on any rcimbunemmt obligatimof the Co- to the 
related crcdit piovidw: dating to such credit provider Bo&, as suchdatm shrll bo speoifisd bythe credit provider to tbe 
mutee. 

"Rate Mod" 1~c8pd any Daily Rate Mod, Weeady Rate Period, Monthly Rateperiod. TamRate Pahod 
or Hexible Rate M. 

Maest shail bepqable (i) by chak m8Uedby first class mail on the Interest Paymmt Date to the holden 
as of the Recard Dateor (ii) duringany Rate Rriod otZterthanaTam Rate Period, m i m m d h l y  aveitablc funds (by wire 
trat~tkr or by -to tk (uxx11~t oftheldderof wach Band if such accoBIIt b mintaid with the P4ying Agent), but 
in respect of eay holder of Bonds m a  Daily, Weekly or Monthly Rate period only to any holdex owning B a d 8  in an 
esgngrtep~ipmolmtofat$l,Mw),oooonthe~Dsdeend~~pmvidcdwirp:trasBeriashvdioIvstothe 
paying Agentprior tothe doseof lnuinew 081 sucb R#md I)ate; pvided, that, if and to the extent there shall have been 
a d e h l t  in thepayment of the intaaSt due, aurh intenst shall be paid to the pnscms h w b  tiamc any sucb Bonds arc 
reghral an of a special record dm to be fixed by the Trustee, notice of which shall be given to& holders not lem than 
10 days prtot tlmwo. Notwithstrmdingthe foresoiug. insercst In rcspecs of aay Bond bearing a FlexibleRate shall be paid 
only upon pmcntation to the Tendcr Agent of the Bopd on which mch pqment ir due, 

Itgawtsball be computed, in tbe mic of any Rate Periodorher tbana Term Rae Period; on the baris of 
a36S-or 366day year, M applicable, fbr the number of @actuollyel8pscd rad, in the case of a Terxnhtc Period, (w 

the b&isia of 136oday yaa conais~of twelve 3May months. 
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DailyRatepalod 

Dailv Ra&. hnQg each Daily Rate Period, the a&ded Bonds &all beax inkrest at the Daily-, 
d e t e w  by the applicable RemarWg Agent either on each WlsiaWS Day for such Budncw Day or on the nwrt -in# 
Busiucas Day forthe BuoineeS Day next succeeding mchdate of determip ation and as may be detgmr'med by the appkable 

Exempt obligations maparable to the affected Bonds for such day. 

%Daily Ratewillbo the rate dertamimcd by the applicable Ramrrketing Agenttobethelowest rntewhich 
would &le the Remarketing Agent to sell the d'fectd Bonds on the e&ctive date of such rate at aprke (without tcgard 
to accrued inmat) equal to 100% of the principal amaunD thereof. IfaR#osrlatipg Ageathas not determineda Daily-, 
the Daily Rate willbe the same as the Daily Rate forthe immsdkuely pmcding day. In no event will the Daily Rate be 

r ' '78 A m  for any date that is not a WlSineM Day on any wrh duriogwhichthere shall be active tradipg inTax- 

I 

gmter than 12%. 

. The iMcrcst r a t e b b y  the afhted Bonds will be adjrssscdto a 
Paying Apnt, the applicable Remprkatmg . Agent and the applicable 

mainmiiiof~nosm me . The notii%iii@3@iEi@ t f E i i W i i l i f ' % S i ~ ~ X a D ~  
Rate &will (1) a day ifthc theacmremt rate prid ia a 
Term Rate Period or if such Bonds arc then held in book-cntry form) following the fifth Business Day after the ref8ipt by 
the lhrstae of mchdirection (or nuch ahorbet period acceptable to the Trustee), (2) in the case of an adjllmnat fmm a 
Monthly Rate Fkriod or a Term Rate Period, a day on which the afhtcd B o d  wouldbe permitted to be ndeembd at the 
option of the Company pursuant to provbiona of the Innmmnt as described her& undet '--Redcmpdcw of Fkmds-OptionaI 
Redernption-Momhly Rate Period' and "--OptionalRcdanption-TumRatePeriod," as applicabk, pad (3) in the- of 
arna@stment from a FldleRate Period, either (i) theday immediately Rollawfngthelast day ofthe thenanrent I k i i l e  
Rate Period, or (ii) far each affecttd Bond, ately followiag the last day of the last Flexible Segment ibr such 
Bond in the then uurent Flexible Rae Perie howevq, thax ifpriortothe -'a makingsachelcctian,  an^ 
affect@ Bapde shall havebea! crllcd for ndarrptionaad rarh redemprion shallnot have heretofore been effibded,&e 
effactive date of such DaUy Rate Period shall not plecade such mlempthdate. Intheawe of an djPstmePsfromaTemr 
Rate Period, such notlcemuct be accomprrnied by an opinion of bond counsel to the effect that sllch adjment  (1)L 
authorized or permitteaby the Act and the instrument, and (2) willnot a d v d y  affect the T a x - l k q t  status oftheinmest 
OntheBOnde. 

P O b O f A d i  llstmentto a M v  Rate paioa The Trustee mwt give n o b  of an adjustment to 8 Daily 

Day n c i Z L m t h e  t A ~ d a y  (the 

Rate pdrodtothe holden of the Bonda not leas thantwelve days (fi- days if tbethencarrant Rate Period shallbe a Term 
Rate Period or if such Boads m tbrnheld inbook-entry form) priorto the Gfkctive date of d M y  Rate Period. Such 
notice will state (1) that the inticnst rate on the affected Bond8 will be adjustedtoa Daily Rate (subject to thethqauy's 
ability to resdnd its dection, as provided m the Inatrpment), (2) the effective date of the Daily Rate Period, (3) that the 
Boada a wibjset to mandatory tender far purcbseon stlch effective date, (4)thc prrocedures Ror such mandatory tender, 
@the purchase price of such Bonds on sucheffectivGdate (expmsd as apgctntagc ofthe principal amount ii~emf), and 
(6) that the holdem of wrch Bonds do Ilot haw a ria to ntain their Bonds on such effective date. 

Wcdslv Ra& During cach Weddy Rate Period, the afkted Eods will buu huerest at the Weekly Rate 
dezermined by the appliable Rtnzarteting Agent no later than the first day of such Weddy Rate Mod aad thereaffer no 
later than Tuesday of each week during such Weekly Rate Period, unless any wrhTue&y shall not be aBdnes  Day, m 
whichevent the Weekly Rate shall be dc&mimd by the applicable Remarketing Agent 110 later thanthe Buoiness Day next 
precedino such nlesd8y. 

The Weekly Rate will be the rate determined by the Remarketing Agent to be the lowest rate which would 
enable the Rema&mg ' Ageat to sell the affected Bonds on the e f f d i e  dateof such rate at a price (without regard to 
accrued inmest) equal to 100% of the principal amount thanof. If the applicable Remarketing Agent has mt detembd 
a Weekly Rate for any period, the Weekly Rate for such periodwillbethe same as.the Waakly Rate for theimmediately 
preccdii period. In M) event will the Wedcly Rate bc greater than 12%. 
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if the then CUIteslt Rate M o d  ahall be a Term Rate Period or if snch Bonds are then held in book- fwm) followisg 
the AfthBu8iiness Day after the date of receipt by the T~wee of such notice (or such shorter paid accqtablc to the 
Trustee); (2) in tk meof  an djwtment from a Tum Rate P&od, aday on whichaffected Bonds wouldbe pedttatto 
bendeemedattheaptionofthecOmpenlypurwranttopIwisionsoft&:~rumnxas~haeinnmdet'--Redemption 
of Bo- Redemption-Term Rate Period'; and (3) in the case of an adjustmeat h9m a FlexibleRatc Ewiad either 
tht day immediatdy following the last day of the then current Flexible Rate M o d  or br tach affkctcd Bond, the day 
immadietdy following the last day of the last M b l e  Segment for such Band m the thea! euirtllt Flexible Rate Period; 
pyovideq, howevgg, that if prior to the Company's makiag ruch ekction, auy of the affeckd Bonds baw been called for 
ralcmptionandsych rcdapptionhelr not b#sr effeca#l, the cffadve date of such Monthly Rate Period will not precede such 
redemption date. In the case of an @uremrpt from a Term Rate Period, such writteamtice shptl be acwmpsdcd by an 
Opiaianof bond counsel to the effect that Rlch @wrment (1) b authorized ospesmltted by the Epdcoarreand the Act, and 
(2) Will mt advaacly apfca the Tax-Exetnpt 8tatUS Of intaeSt OII tbe Bands. 

. The Trustee must give mrticeof an cutjastment toa 
Monthly Rate Period to the holdas of the affect& Bonda not lese than twelve days (fiftceadays if the then ament Rate 
Period &all be aTam Rate Period or if such Bonds arc thcnhcld in book-entry form)prior tothe effective date of such 
M d y  Rate Period. Such noticewill aate (1) that the Interest rate onthe affected Bonds Wiubeadfurted loa Monthly 
Rate (subject to tb: Company's ability to rescind its electionpumm to the Ina$waent), (2) the cfhtivc date of the Monthly 
Rate Period, @)that the afkctcd Bonds arc sub]a% to madaory tender for pnrchaoe on wch effecdve date, (4)the 
pmcedmea fdr mhmaudatory tender, (3 the plnchase priceof such Bonds on auch effectivedate (cxpmsed as apmmtage 
of theprbipd l~ loont  thereof), and (6) that the holders of Buch Bonds do not have the right tontain thtir Bonds on such 
cffaivc date. 

# 

PkxdbleRatePeriod 

and Flexible . Flexible Rue Mods will c€msist of Flexibk Segments of varying 
duration for each Rond. Different Flexible Segmeata may apply to difkrw Bonds at any time and from t&ue to time. 
Dnringeach Flt.JriblcRate Period, each Bond wiilbcar interest at the FlexibleRste applicable to the Flexible Segment in 
dbt for mcb Bond. h c h  Fkible k p W l l t  d l  be a periad Of at 1- One day and notmOre thnn 365 daycl, wding Cm 

aday that hrdatdypncedes a W i  Day, dL' * ed by the applicable RemarWng Agent tobethc period which, 
toguhcrwithall other F l d k  Segments for all afkacd Bonds tlmoatstanding,will result in the lowest o v e d  net intcrwrt 
expmse on the a f f d  Bonds. The Flexible Rate for each mwible Segmcnt foreach Bond willbethe rate determined by 
the applicable Remarkethrg Agent 110 later than the first day of such Flexible Segment to be the lowest inWest rate which 
woaldcnablcthe Remarkffiqg Agent to sell the Bondson theeffdve dateofsuich rate at aprice (without regard to accrued 
inuscst) qual to 1005% of the prlncipal amount thereof. Ifa Flexible Rate b r a  Flexible Segment of ollc day is mt 
dezemniaed or effective an d d a y ,  the HdbleRak for swh FbxibleSegmmt of amday ahall be eighiy percent (80%) 
of the most feceat OnbYear Note Iadex themtoforcpublish#iin~ Bond B. In no evmt shall the PlcxibleRate for 
any Bond be gTeatMthan 12%. 

Adiustmentto amariblcRsxc Mod. Theiutemtratesborneby the affeded Bonds will beadjuskd, at 
aaytimc, to FtcxMeRates lg~mffceipr by the Illsocr, the Trustee, the hying Agent. the applicable Remprkctiog Agent ami 
the applicabIe Credit Pmider of writtm mdce hm the conpdny, which notice will specify the effective date of the 
Flexible Rate Fgiod dnring which the Bonds will benr fntc.arst at Flexible Rates whichwill be (I) a Ihurirreos Dry not earlier 
tbauthe twelwl day (&e fifteenth day if tbe.then current Ratcperbd is a Term Rate Mod or ifsuch Bands are tben held 
in book-entry form) Iollowing the filth Badness Day der the date of receipt by the Trustee of d ditecti, and (2) in 
thecar# of ao tuljustment from. aMonthly Rate Periodor a TcnnRata Period, a day on which theafPectcd Bonds wouldbe 
permitted to be todeeaned at the opdonofthe CDmPrny pmuant to pmvirions of the Instrument as describcdhertin unda 
"--Redemptionof Eond+Optid Redu@on-Mouthlyhtc Period' ur "-0ptiad Rcdmption-Tcrrn Rate Period,' 
a applicable; pruvided, however, that if prior to the Company's making such election, any of the affbctbd Bads have ban 
called for ndemption ead such dcmptkmhas not been effcctcd, the efktive date of such Flwible Rate Period will not 
precede such redemptiandate. In the- of an djwtmmt fnun a T m  Rate M, such dkctionnnwtbeaocompanied 
by mapinionof bondcounsel to the effect that surhadj~tlmlt (1)is authori7.cd Orpennittedby thc lnsuumcat aad the 
SPpliaJble hct, and (2) wil l  nOl & d y  e t  the Tm-E- of intGlzst ~a the Bands. 
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. The Trpstee mast give notice of an adjustment to a 
PlexiikRae Period to the &oklers of the affcotad Bonds not la8 thantwclvedsyr (fihndays if the then currm~ Rater 
Period is a Term Rate Rediod or if surh Bonds am then held inbook-catry form) prior tothe effccdve date of such plex3ble 
Rate period. such notice will state (1) that the interest rate on the affecsed Bonds will be adjusted to Flexible Rates (subject 
to the Company's ability to rendnd ita elaodonpursuant to the Instrmnant), (2) the M v e  date of such Flexible Rate 
Mod, (3) that the Boads are sul&ct to masadatory tender for p e e  on the effdve drtc of such Flexible Rate Rtriod, 
(4) theprocedwcs for such ma&tory teader, (5) the purchaw price of such Bonds on sach effcdivc date (expressed a~ a 
pax41rgc of the principd l l l ly l l l~t  thcroof), and (6) that the holdas of the Bondsdo mthave the right to retain their Bom& 
on Blch ehloctive date. 

from a Flexible Rate Period. At any time during a Plexible Rate Puiod, the Company may 
elect tbata Serim of Bonds shall nolongerbear interest a! PlwribleRates. The Company must notiQthe h e r ,  the Tmtee, 
tbe Paying Agent, the applrcrblc RemarLecln g Agent and the applicable Credit Pmvier of the e l d m  and specify thc Rate 
Eeriodto follow wlth respa% to the afhued i)onds uponcessaticm of the FlexiileRMe Mod. The applicable Remrnlraiag 
Agm wil l  (I) detedne Fldble Scgmmts of such duntion thas, as soon a6 possible, all pladble seeopwtr, shall aid on 
tbc same date, not earlier than the deventh day hllowingthe f i f thBusi i  Day (or spob shonerpctiod wxptable to the 
Trru3tce). folfowiogthcracaipo by the Trustee of the noticedemibed mthe last 8enmc.e of this paragraph, w h i  date shall 
be the last day of the thencpmnt h W e  Rate Period, and, upon thcestablishmwt of Blch Flexible SegmenES the day next 
d i t h e  last *of dlrpch PlexibieSegmOts shsllbe! thecfzraive datcof the Rate mod dected by the Company; 
or (2) daffmine Flexible !$egaw~ts that will in the judgmant of the applicable Remadcaing Agent beas plonnffe an orderly 
traasitionto the next CRlCaaedlpg Rate Mod to mly M such Bonds, begiuningnot earlier than the elevenrh day fonowing 
the fiithBwbm Day (or such shorter period acDcptablc tothe Trustee) followingthedpt by the Twstoo of the notice 
described in the last aeatepce of thisparap@. Ifthe attemsthn in clause (2) above is sektcd, the day next ruaceedipg 
the Iw day of the Flexible !3egmat for each afEeued Bondohell be withrespcct to such Bond theeffectivedate of the Rate 

d such last day and sucb effective data to &e Copnpany, the Trustee and the Paying Agent. 
Renioadactedbythecomprmy. l l l e R c ~ A g e n t , ~ y u p o n I h c -  - thereof, dldl give writttm notice 

Tcrm Ratq. D h g  each Tam Rare paiod, the Bwdr will bear interest at the TermRate which wil l be 
&-by the appllCebleRamk8thg Agent on a Businas Day selected by the RerrtarirtCiqg Agent, but not mote rhan 
40 day8  prior toand not later thrm Ifu: effective dateof euch Term Rate Period. The Term Rae wil l  be the rare demuiwd 
by the applicableReznsrkedpg Agmt on filch date, and communicatedon such date toothe Tnarta, tae Paying Agent and 
the Company, by written notice or by telophepmmptly canfinncd by tclecopy or other writing, as b e i i  the lowest rate 
which would enable the Remarketing Agentto sell the Bo& on the effective datcof mrh rate at a price (withoutregad 
to BecNcd intenst)equalto 100% ofthe principal anoountthcn?oC pmi&d,howevcr, that if, for any m m ,  a Term Rate 
aW my Term Rate Fkxiod is not demmbed oreffiective or ifau adjartmnrt from a Term Rate Period to another Rge Period 
is note&aive, the- Period kthe  Bonds wilt autdcallyaowen toa Daily Rate Period. If SI Daily Rate forbf i re t  

pond Bmq. In no event will any Tam Ratebe greater thau 12% per annum. 

&&g@neatoorw - @ @  * The~ratebomsbytheaffectcdBcrndswill 
be adjusted to orcontinucd at a Term Rate, at any time, uponrn#xipbby the Issuer, the T m ,  the Paying A m ,  the 
applicable Reunarketing Ageat and thc applicable Credit Provider of written n a b  from the Company, which notice will 
iadiude tbe duradon of the Tam Rate Period during whichthe a€feaed Bordewill bear interest at such rate. At tbe time 
the Company el- an .ajpstmeot to or COMinwllrn of a Term Rate Period. the Company amy specify two or more 
consedve T e w  Rate perjods and, iftheCompmy so specifiets, Wwspedfy tbedurationoferch & sucmdve Tem Rate 
Period. Such notice mst  specie ?he effective date of each Term Rate Mod, whbh will be (1) a Wlsioess Day not earlier 
than the twelfthday (the fiftemnhday if the thclllwnt Rate pgiod &dl be a Tern Rate Period or if such Bonds are then 
kld Inb0ok-ent.1~ form) followiogthe fiawtsiagS Day afta the date of receipt by the TN&C of such notice, (2) in the 
case of m adjustmnx from aMonthly Rate Mod or an ndjastmed fnnnor continuationof a Term Rate Period, a day on 
which the affected Eondo wauldbepcrmiaedto be redeemad attbbqptionof the Compacky purwumt to the pmiaiaasof the 
f n s t n r m m t a s d e a c r i b c d h e r t l n l l a d a " - ~ o f ~ - O p t i o a a t R ~ P c r i o d " c a ' - - O p d o n a l  

- 9  - 

day of such Daily Rate Period is notdaemmed ' IU dedbed  pa&a "--Daily Rpte paiod--Dilily Ratc", tk Drily Rate for 
tht f h t  day of sach Daily Rate shall& 80% Of the mwt reowt One-Ym Note h d e ~  thentofore publbbdinm 
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Tkdemmmau 'mofmy Daily Rate, Wedcly Rate, Monthly Rate, FTucibleRate ad Term Rate end each 
Flexible segmant by tb apj4kabk RL 
Trustee, the Paying Agent, the company, th: Issuer andtheboldlmofthe BOnds. 

%ing Ageawb. ooacludveaad bwngnpon arrh Rcmarketiqg Agent, the 
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APtamoth Aqjw&nart to Dolly Rate Upon Rrrdndm dhte pnfod 4-d 

"he COngrtrDr may nacind llrry election by it to adjocu to or contIrme aRate Period prior to theeffective 
datethercof, by giving written nMice tothe Issuer, the TNstee and the applicable Remaketing Agent prior to sucheffective 
date. If noticaof thsalectioa to rrd)ast to or coathrme thew Period has pnxhdy h $ i v e n  by theTmaee tothe holders 
ofthe Bonds, tbcn the Rate Eesiod will automatidly adjust to a Daily Itate M o d .  If a Daily Rate for the first day of my 

day of such Daily Rate Period WW be 80% of the mst re(xnt Onayur Note Index ttrcactofore p u b l i i  in The 
Ihurs. 

such Daily h& P&od b not dete- mdcocnibed under "-m Rats adod-r)aily W', the D d y  Rlltefathe f b t  

optionnl Tenda forpVrdrssc 

. Onmy Busftleds Day duriag my DaiIy'Ratekhd, any- (or pordon hemof in 
an Authorized Dmormnat . ~ j w i t l b e ~ a t a p a n c h a s e p r i c e ~ t o i 0 0 9 6 o f t h c p ~ a m o u n t ~ f ~  ' 
accrued int#cst. if any, to th date of purcbrue, upon (i) delivery by theholder of such Bond to the Tenda Ageat at its 
Principal Ofkc by no later than 11:00a.m., New Ydrk City the,  OIL aucb Businas Day, of an imvocablenotice by 
tdtphtm or in writ& which states the principal amount, or portion theof, of& Bond to be taxbed for punbe and 

of tnrnsfer k c o f ,  in form dsfwtosy to the Tendcr Agad e~recuted in b W  by the bolder thereof with the sirplaturn of 
such holda gurranteed by a paramtor Bcaptrble to the Tender Agent, at or prior to 1:00 p.m., New Yo& City time, on 
the lhmhasc Date (m &fined in the Lnatnrxnsnt). 

Dailv Rere 

the dateofpudme, a d  (io delivery ofwchBondto &Tender Agent at its RiacipQl Office mrnpanied by an ipstnnnen t 

YWly Rate PedPQ. On any Wednesd.y; or if sueh Weilnesdryh not a J3uaiaas Day, then thenext 

will bapurchwai at aparhsse prkx equal to 100% of the principal  mount thereof plus accrued intcscat. if my, to the date 
of purchase, upon (1) ddivary by the holder of such Bond to the Tayfer Agent at it8 prhipal offlcc of an inrvoEable noti#: 
by telephone yamfirmed m writiq) or in writing by200 p.m. New YorkCi  dmeonany wlrinesr Day at least 

forplrcbrsc pad Utedateofpurdme. aod (ii) dtlivary of audh Bandto the TCnaer Agent at LPridpal Offioeammpmkd 
bym- of transfer &emf, in form tmtMctory to the Tender Agent, executed iin blank by the b l d u  thereof with 
the ~wture ofsuch holder gucant##iby a guaraptor Bcocptable to the Taader m, at or prior to 1$lO p.m.. New Yo& 

wcceadfne Busia#rs Day, dutinpany W d y  Rate Period, any Bond (wportioo themof inanliutlmized Dmominesro * n) 

8WUl to the da?C Of which the pd&@ OT PIhLl W f - O f  such Bond to be teadend 

City time, Qfs thc pllrdwc Date. 

Momhhr Rate m. Onaay Intcrwt Pqymmt Dste during aMontbly RatcPaid, any BoIla(arporth 
theseafinanauthrnaed * deoomi~on)willbeplrchasedatapofihnsepriceequPlto100%ofthep~mwRmothenof, 
upon@ delivery by theholderofaucbBondtothe Tender Agent at its principal offkc of an irrevocable notice inwriting, 
by p.m., New Yoric CiLytime, oaaay Businers Jhy at kast sevendaya prior to sueh Rxdmc Date., whichrtptes tbe 
principaI rmount of such Bond to be teadcnd hpurctuse aod the purchase Date, sod (ii) delivery of such Band to the 
TmaeSAgens at ita Riadpal Offkc, cccomptriedby an iprtrwnentof trmfcr thamf, m a  form aatisfmory totheTender 
Agent, Gxccuted in blank by the holdcrtkiaeof withrberigDatureof such ImlderguanwmJ by a-aocapeable totha 
Tanda Agent, amr prior to 1:00 p.m., New York CIQ time, on tha Purcbrre Date. 

. On the finst day of any Tam Rate Period which is praedcd by a Team R8rc Period 

Bond to ttu: Tender Agrnt at it6 Rindpal ofi[ice, of an i d l o  notice inwriting, by 5%0p.m., New York City time, 
on any Bpsirpew Day not lesr than fifteen days piOtto the pwchsge Date which stater the pdndpal aammt, or pation 
thereof, o f d  Bond to be padwed, cod (ii)&ivery of such Bond to the Teader Agent at ita Rrhr;Ipsl Office 
aamqmkd by 80 ipanunent of transfer thereof, in form uuirfrctory to the Tender&#, exc~~ted in blsnlrby thcbldcs 
thereof with rhesignahuu? of auchbolda gwmntd by a gpsnasor accqpubk: to the Taukr Agent, at or prior to 1:OO pm.,  
New Yo& City time, on tihe Purctmc Daw. 

I of tbe same duntion, any Bond (or portion thered in an a u t h h d  damminuion) will be p u M  fiom ita holder, at a 
puFchase piat equal to 100% of the plincipal atmunt thtTcofplw accrued Ilnbuercupoa (i) delivery by tile holderofsoch 
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The W a n  subjectto maudatory teader for purchase at apmhaseprice equaI to the principal amount 
thereof, plus accrued interest to the purchase date thaefbr, on any of: 

(a) as to any Bond, the epfecdve date for any change in a Rate Mod for mch Bond ather than the 

(b) as to each Bond in a Flexible Rate F'eriud, theday next R1ccec(ting the last day of my Flexible 

tffectivedate for a Term Rate petiod which uma po#xdbd by a Tam Rate paiod of the o ~ m t  duration; 

segmentwithrcsptdtorrncbBwd; 

(c) as t o d  Bondsof a Serig, the cleconl Business Day next pnceding the tem@atiinofauy Credit 
Facility with re~pccl to'sach Series (whether upon the stated temhtiondate thereof orupoo the substitutionof a 
diffm Credit Facilily) rmkrr the Tmstce ahall have recdved, on or before the tweatieth day prior to each 
tamfardion date. written amhrmon ' f r o m e a c h ~ A g e r r c y t h e a n t f n g t h e B o ~ t b a t ~ t a m i n a t i b a  shall 
Iy)t regllt in the lowcdng or withdrawal of tht thmaurent rating8 on the Bomb of such series; 

(a) as to allBoadsof a SaECs, a day, as spedtlcd by the hprtee, nocznore rhap meaty days after recejpt 
by the Trustee h t h e  Credit provider with respect to such serierr, uitbineevcp days aftex admwing on the Credit 
Pacilitywitb respect to such saies, of a notice to the effect that the Credit Provider has not been reimbursed h r  
such dra;wiqg, and thathe amount available tokdrawnthgftlndcrb not beenreinstatad and diceding the Trustee 
to give notice of such mandatary tadw: 8nd to purchase such Bonds on the applicable Purchase Date; or 

(e) as to aU Bods of a Series, an aday, as apeciAed by the Trustee, not mon than twenty days a t k  
Ibctipt by the Trustee from the credtt Provider with nspsct to such Bonds. of a writtennoticesuuingthat mevent 
of default has ocauredlmdcr the applicable Rei- Agreemmt pnd dhcting the TNstcc to give notice of 
sucb mapdirtory tender and to punbe lRlch Bolide on& applicable Pun-bse Daw 

On the d q  next rmxsedi the last day of any Flexible Segmeat Cor any Bond, auch Bond ilhpll be 
pumhami (aa d s x i b d  incisure @)above) unless theholdertbcreof electa to ~ainitshmammt m tlle Bond and not to 
have such Bond pmchaped by delivery to the Tender Agent at the%ndpal offkx, of the Tmda Agent not later than 
1 1 a  am., New YorL City bme, on the &st day of the applicable M b l e  !kgmmt9 of an i m l e  telephonic notice 
which stam that surh Bond isnottobe Bo purchared. Payment OfhterestonBonda tobe ntainedsball bemsde onlyupon 
sxcbange themof for a Bond beering a notath of the new Flexible Segment and new Flcxlble Rate. 

Tbt l[kustes shall givenotice by first& mail tothe holden of a raies of Bonds of the taminah of 
any cn;dit Facility with respect to wtch ewles rmd of theprovisbof any propwed substitute Credit PaCjUtywith nspea 
to snds. seIk3, not later thantheflft#plthday prior to such terminatran ' or provision. sueh notice shrll (i) include a general 
dc#criptlomofany credit ~aci l i ikeffectprior  to& tenmination or substitutionand any sPbstinstcCdt P& to be 
in effwt on wcb ttzdmmn ' or provision, (ii) state the date of such termhth or provision, (iii) etate the ratings, if my, 
expecwi for the Bods after surh termtnetiam or provision, cmd (iv) if by thetwerniathday prior to sucb tamination or 
proviaion the Trustee tihall mt have Izcdvcd wdnea c o d h a t m  * h m  ead, natiollrrlly noogdaed mtiugagoacy then- 
t h c B o n d s t h t & ~ ~  or provision will not d t  in the lavraiog or withdrawal ofthe then current ratiqorratinga 
on the Bonds, state that the Bonds ahdl be subjca to maadatoIy tender for purchase on the secoad Busfness Day next 
Preoed ingd  tamination as dcscribai above in clause (c). 
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. Onmy~PaymcatArPadPringaMoathtyRakPeriad, 
the Eonds we ab&tlo redemptionat the oprlonof the Company, k whole or in pa#, nt 100% of theipiimipal amnut. 

. Onthc day pMtsucmedQ thc lastday of any Flcxiile 
$egnmt with nspea to my Bond, euch Bond is subject to rcdeapb at the optionof the Company, in whole or in part, 
at 100% of its ptiacfpel Bmo\Mt. 

R & M I I W ~ - T C I ~ R ~ ~ ~ P ~ P I !  . . c ) n t h c n a x t d a y ~ t h e l t s t ~ c d u l c d d a y o f m y T a n  
~ p t e  Period with rmpcct to a Series of Boodr, much Bonds h U  kmbjectto rad.mpti at a naacmptkwprice of 100% of 
the priucipal r r m o a n r t h d ,  plue accrued interwt, if my, tothe ndempiondue, During my Tam Rate Period the Bonds 
arc subject to redempion, at the opthrnof thcoOmpaay, duringtbe periods spccihedbclow, hnwiboleatmy time or in part 
fmm time to time, at the ndemptian prices (expressed as penxotaees of principal amoont) set forth below plus BccNed 
interat, if any, to tbE ndcmption date: 

anatCrtham15 

csnater ttua 7 and leas than or equal to 10 At my time onor after tht 6f8t doy of the calendar 
moath following the tMrd mmivusary ofthe e&cthre 
dateat 102% deaining 1 %  llMpullyto 100% 

At fay time on or af& thc fitst day ofthe calendar 
mDnth followingthe aQcond lmlIlivcr88ry of the effective 
date at 101% deching 0.5% rmnnatly to 100% 

c3rcater than 2 and less thanor equal to 4 At my dme on orafter tht fimtday of thecatcndat 
moBdl followlqgthe lew)Ipd aMiversay of theeff4ctive 
date at 101% ~ 0 . 5 %  each sixrmnthsthtmafm 
to 100% 

At my W e  on or after t&e first day of the calendar 
month following thc first anniverslrry ofthe effective dace 
41 100.596, declining 0.596 six months tlwdter to 
100% 

Not redamable 
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The Company shall haw th: uptionto c ~ ~ l a c  the Rate M o d  for any serlur of Bondsto change on any date 
amwhich such Bonds are s u b j c c t t o ~ o a a a  providedabove, in which event suchBOndsshal1 be abject b mradatay 
tcnda at tbe applicable price set forth above, 88 dcscribai in tbt second penrgnph nnda '-Mandatory Tender for 
purchaoe. 

With respect to any Term We Period, the Company may, in the notice required by the Instrument with 
rtapectto m adjlltmcnt to or condrmstw * nof a Term Rate Period, spadfy redrmptionprices aod periods other than thost 
sat forth above; provided, however, that such notice shall be accompdcd.by an opinion of bond counscl stating that such 
chrogcs in redemption pricca aud periods (i) me authorized or pcrmit&d by the -le Act and the Instrumepd. and 
(U) will not adversely a m  the Tax-Bxmtpt statu8 of the Bonds. 

T b e ~ w i l l b e r e d e c m d  mwholeorm~atamytimrtata 
ndempdanprioe equal to 100% of the prladpal rrmountthcrmfplue luxauad interest, if any, to the redemption date upon 
receipt by the Truetee ofa writtcnMtice fmmthe Comptrqy Stptiae tha amy of the followbgevents has OcCoR'ed and that 
the Cbmpmy thmhn intends to exercise its option to prepay thepqmnta due undcr the Agnemnd aud thereby effect 
the raiemptonof Bonds in whole or in part: 

(a) the Plan€ or h Project or a portiontbiasof the original oocst of which hi equal to or grwer than 
$soo,OOOshaU have been dam@ or destroyed to srrch entent that, in the opinion of the Compauy (i) it is not 
practicable or desirable to rabrui, repair or mtore the pr0)Sct or such portioln thenof within a period of six 
amaxtive months followiag such damage or datmction, (ii) the Company is or will be thenby prevented from 
cmyingon its normal operations at the Rojectorsuchporticmthemf for apeaodof six cawcuthe xnonthr, or 
(iii) the cost ofnstorsdontheraof would substautially exceed the aetptoc3teds of inSUranacanied thereon; 

(b) title to, or the tempomy use of, the m o r  the Project ora portionthereof the origiualcost of which 
is equal to or greater fhan$5oo,OOO shall have been talvnumder the exadse of the power of eminent domain, 
including rmcb a taking as m l t s  (or h likely to m l t )  in the Company being prevented from carrying on normal 
opendioos at the Projactor Sudr portiontheraoffor a period of s i x d  or as renders the projet or SIX& poxtion 
thereof unsuitable for use by the Compaay; 

(c) measonable burdens or excessive llabilitica. in the opinion of the Company, shall have been imposed 
on the Company, including, without limitstion, federal. state or other ad valorem. property, income or other taxm 
not being impared on the date oftbe Agr#ment; or 

(d) aay court or rrdmialsrrative body or replatory agency shall enter a judgmna, order or decree requiring 
the Company to cease all or snjr subsuptialpart of its opedons at the Projector a portiontbmofthe original cost 
of whfchh equal to or pater rhansu)o,OOO, tosuch anextent that, In the opinionof the Oompany it is or will 
be thereby pnvented fbrnatnying onite normal pperatiolls at the Project or such portion thenof for a period of 
six cona#wtive months. 

. Upon the occwren~x of any of the foliowing evenu, the Baads of any affected 
Series shall be deemed, at ademption price equal to the principal amount themof plus accrued *&to the redempth 
date, from amounts Faqaired to be pnpaid by the compuly: 

(A) iawholeonmydateuponaDctcmmh * 'on of TaxabUty (as h e  drrfioed); provided, however, 
that if, in the opinionof nsdonally remgaized bond couasel delivered to the Istua and tothe Trustee, the 
ndcmptloa of a$pedtied poaion of such Bands au@tdhg would have the result that interest payable on such 

In part by lot (in Audrorizsd Denomtnatf. * om) in such ammat as aucb bond camsel in such opinion &all have 
determined is necessq  to accomplish that result; or 

Bonds rtrmdning o~t~tendiqg after such radmqptionwdd Tex-Bnmrpt. tha such B a n d s W  be ndatmed 

(B) in whole upon the Bccelerathw ofpsymews due witb rrspcct to such Series under the A M  
followingan Event of Defsult (an such term is #cfbaI iuthe Agmment) thereunder; pvidbd. however, that such 
demptkmshallnot occur if, punamt tothe &reemu% the accelcr&ion of ruchpayments is d e d  prior to the 
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demption date d, in nuch evmt, the TIUS& will promptty give written noticeof m b  annulment totbe losuer 
and the Company, and wiUgivenoticethcreof to the holden of the Box& and d Crcdit Pm&. 

For purposes of the foregoing, "Daenmnaa a 'onofTpxrbflity"meausadcwmimm a thatintenatpayable 
on any Bond is includable in the gnws inannc h r  fiederal incaooe tax putposes of the holder of szmch Bond (othr than a 
holder who iS a " S U ~ U I I C C "  of tbeprajcaor a "related penKm'withinthcm8auhgof Section 103@X13)0fthe 1954 
code). !hchdetumd on abali be deemed to haveb#slmadeupontbedateon which, due to tkmtmh orinacwdcy 
of gpylqm=%mhorwammtymade by the company bathe Agnmmar, orincollmmn ' withfhcoffcrandsaleofthe 
M a ,  or the breach of any covenant OrWBcramty of the company camafned in& Agramrmt, iDQlnst rn tkBonds, of 
any of them, isdoasmined to be iadudabk i n t h c l p ~ ~  inoomefor federal iacoma tax- of the ownusthasof (otha 
tbanaa owna who is a 'aubamtial uaer" of the Fh$ect or a "dated penum' withinthe m#atag of Section 103@~13) of 
the 1954 code) by ahalnamfniatrativedetermhnationofthe Inazaal Revanre Service ora- judicial deckionof a court 
of cormpaent jurisdiukm in a pmacdiag of which the Company received notice and waa aff" aa opportunity to 
p ~ t o t h e f d l e x t e n t p a m a t e d b y l a w .  A d c m m h h  'on or deciakm will not be tmsided find for purpwa of the 
pnoediag aenteax Miess (A) theholder or holdera of the Bond8 involved fn theproc#ding in which tk b u c  is raised 
(i) ahail have given tht Company and tk Trustecpromptnoticcof the commesremaent thereof, and (id) slullhaveofkwl 
~ c o m p a n y ~ a p p o m r m t y  ' to amtd the pmcmliq; provided the Company rgreea to pay all wgrcnseo inconnectl 'on 
themKithrmd ta iadslnniify sucb holder or holdas against all liabiiifor such expulBM (except that any such holder may 
engage separate couatd, end the Company  MU not be l i b  forthe fcaa orexpenscrs of aachcmselk aud (B)& 
procecdingz ahaU mtbe subject to a ttrtbadght of appeal or shall not h a v e b  timely appealed. 

F~tomdlootiCeofradgnptiontoany regi~owoaofthe~oranydefectthcrcininrcapact  
of any Bond will not f l k c t  the validityof the radgapoEan of any other Beads md will not extend the period for making 

the Instrument. FaihKc to give nodce of ndcmption to auy cme or more of the Informedon Scmicca or Seauitics 
Depositories or the insufRcicncy of any of any sudh notices will not affact the sufficiency of the pnrc#diQgs for redemption. 

elacdoosor inany way c b g e  the lights of tbcbldem ofthe Beads to dect tohave their Bollda plII&Kd ssPmvid#l in 
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If, thirty day8 after my rednnptiondatc, any Bonds called for ndemptioahaw IMX been presaated to h e  
"rum for payment, the 'Xiustee will 110 later thrn sixty days follow& such redemption date sad notice by first& mail 
to thc holder of each Bond not 80 pnsmte& 

fl.sndrrnndExdvurge 

Bmds may be tmmfcrfcd or cxdmged hother Bonds in Authorieed I k m d W h s  at thc Princii  
Officeof the RegiMraa, initially the Trustee. Emhmgca and tnmsfenr shall be mode without dwge to the holders, except 
for any applicablctax, k or othg pvemmcd charge. TheRegistrrv is not rtquind to effect any trans& or txchrqge 
of my Bonds during& sevendays PHCsding the of my notice ofredemptionor of any Bondscalled for tedcmptiaa. 

coweyanrx of mtic8s aad other- by DTC to Dim participants. by Direct Participants 
tolndlrect Participants, aad by Direct - and Indind participants to Beaeficirl Ownen wilt be g o d  by 
ammgmms thcm, subject tomy statumyor ngulatory reqhmwm as may be inefpect from time to W. 
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The followingdcaetiptionappli&to &of theMdcopa Saics A m i  B lattas of Credit, the Maricopa 
Scrim C Letter of Credit, the Marbopa Saier D, E and P Lettanof Credit and the ParmiqgtOn L#ta of W i t .  The 
Letera of Cndi  are immcablt obligatimsof the applicable Credit provider to pay to the Maricopa Trustee or the 
FaamingtOnTmaace, a8 thecsse m a ~ y  be, upon nquest, 0) inorder topry mmua on tbe nspactiVe Mea of Bond8 as such 
ipxaest bccomw due, anamountnotexcedhg the intenston Buch saits of Bonds for up tosixty-twodays complted at 
the nte of 12% pa annmn, and (U) inorder to pay principal on thelk?pxtive series ofeandrr YI lluchprEadpalbecomer 
duc, aa amaptntnot exrrcding t l x c ~  pmomnof the nspecdve series of Bonds. Exdl JAW of cralit willterminaxe 
on the earliest of (i) the asted, uspiration date of the LatcI. of Credit (as M b c d  below), (i) the rubsritutton of an Alternate 
Credit Facility (as described below), (a) the date mtifibd to the applicable Credit M d e r  by the applicable h t c c  as the 
date an whidr there is no lmgcrany related Bondartstanding, (iv) the Cmdit Fmviderhomrbg a droftuponthemaftrrity, 
accclcrada, dempthn, orpuxhaac doe to mdatory tender under the dnwpstaaccd dwdbedin subparagrapha (c), (d) 
aod (e) O f  the first paragraph uader thcbeadiqg "--Mandatory Trxndg for Ruchea4" above, of all O f  t k ~ l a t c d  S d c ~  of 

- 17- 

Page 401 of 695 



I 

Bonds and, in any event, at the close of business on the efPcctive date of any such mandatory tendet; or (v) the Credit 
Providnhonoringadraft upon purchase due to mandatory tenderuponacbmge in Rate Periodof the related Seriesof 
B o d s  to a Term Rate Period or a Plmible Rate Period, and in any went, at the dose of bus- on the effective date of 
adrange in Rate Period of the related serits of Bonds to a Term Rate Period or a Flexible Rate Period. The stated 
expiration date of each of the Letters of Credit is as follows: 

MariqaSeriegAandB 
Marimpa Scrim C 
Maricopa Series D, E aad F 
Farmington Series A 

November 15,1996 
January14.1996 
May 15, 1997 
February 15, 1995 

The termination of a Letter of Credit may resntt in a mandatory tender of the related series of Bonds unlesa certain 
CDndiPlona m aatisfied. See "--Mpndatory Tender for Punbase.' 

The obligation of the applicable Credit Provider under the related Letter of Credit will be reduced to the 
extent of any drawings tberamder. With nspect to a drawing by the applicable Trustee to pay interest on the dated saies 
of Bonds, unless the Tmtee has reodved from the applicable W i t  provider within seven caladar days from the date of 
such drawing a&ce that the credit R.ovidcrhm not been reimbursed , the Tluatdsright to draw lmder the Letter of credit 
will be autmtkally &stated by the ~msum of such drawing. With respect to a drawing by the applicable Trustee to pay 
thepudme price of the rtlated series of Bond0 tendered for puchasc, except in the case of a mandatory tender of the 
dated SerICs of Bonds under certain c- , the amount available uuder the dared Mer of Credit for the payment 
of principal of erd interest on such Bonds will be reinstated to the extat the Credit Provider is reimbursed for amounts 80 

drawn. 

Notice from a Credit provider to tht related Tnurtce of the failure by the Company to nimburet the Wit 
Provides pursuam to the term of the dated Reimbursemeat Ageemat witbin sew days of a drr;vping or notice from a 
Credit Provider to the related Trustee of an went of default under the related Reimbursement Apsammt will mult in a 
mandatory tender of tbc related !hies of Bonds. See "-Mandatory Tender for purchase. " Only the Trustee for a particular 
series of Bonds is entilled to make adrawing under the ~latcd Letter of crcdit supporting such Series. 

substftution of Credit Facility 

As pvided in the Instnuxreat, the Company may at any time berminate my CIWiit Pacility; ptovided, 
however, that the Company may not ttrminatC any Credit IWIity fer a Bond during any Tem Rate Period or Flexible 
Segmcnt witb reepect to such Bond. Sse "-The onliaarme and the Ind- 't Facilities; Credit Provider Bonds." 
If tkre shall haw been delivered to the Issuer and the "mace (i) a substitute Credit Facility and (ii) an opinion of bond 
counsel to the effect that thedelivcry of sucb Credit Facility to the Trustee is permated under the Act and the Agrewms 
end complies withthe temrs of the Agreemint and the Instrument and that the delivery of such crcdit Facility will not 
advedy afaa the Tax-Exempt status of intenst on the Bonds, then the Trustee shall accept guch Credit Facility. In the 
event that the Company e k t s  to terminate a Credit Facility or to provide a substitute cndit Facility, thc related Series of 
Bonds are subjectto mandatory tender unless the Trustee shall have received writtmconfirmationfrom each Rating Agency 
(as defined in the inslmment) then rating such Bonds at least twenty days prior to such termination or substitution that such 
Rating Agency's then crnrrnt raw on such Bonds wiIl not be lowered or withdrawn as a result of such termination or 
provision. Subject to the qualifications stated above. the Company is not requirc\d to maintain a Credit Facility in support 
of the Bonds. 
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THE AGREEMENTS 

TheMarimpahsuc~ willentetintotheLoanAgnancetwiththeComp~y,pursuanttowhichtheMaricopa 
Issuer will lend to the complny the pmcccda fromthe issuance andsale of the Bonds to repry the loan p~ymcnur 888oci~scd 
with the Prior Bonds md to W t a t c  themknptionofthe Prior Bonds. The Loan Agr#mept will provide that all right, 
title rmd iotcrcst of the lssuer in and to the Loan Agmmmt (except for the right to receive payment of certain fees and 
expenses, certain notices and certain rights of indemoifKation and the right to give epprcwals or consents pursuaut to the 
Agreement) will be assigned to the Trustee, as security for the benefit of the holders of Bods. 

The City of PatmingtOn will enter into the Sale Agrcamt with the Company confirming the prior sale 
of the Compcmy'e intensts in the F- Project by the Company to the City of P w n  md then by the City of 
Faxmingtonto the Company. The purchase price of the Farmingon Project to be paidby the Company includes an amount 
equal to the aggregate of the principal and premium. if any. and lntena on the FacmQton Bonds. 

1 

Amendment of Deseriptlon of the prsicft 

In the evem that the Company deeires toamend or supjkment the Project, and the Issuer appmvea of such 
amendmtm or supplement, the Issuer will enter into, and will instnu% the Tmtee to consent to, such p-1 or 

a d f w  of the Compaay describing in detail the proposed changes and stating thatthey will 
not have the affect of disqualifyii any m w  of the Roject 88 a facility that may be finrmcad pursuant to the 
Act; 

supplemm upon receipt of: 

0) I 

(ii) a copy of the proposed form of amended or supplmmtal Project description; and 

(iii) an opinion of donally recognized bond counsel tothe that suchproposedchenges willnot 
adversely affea the Tu-Bxeinpt SWIM Of W 011 the Bonds. 

Repnpent ljlstpllmmte (LOIUI Agreemcnt); anrhare pH& Installments (sale Agreemu) 

The Compauy has agncd under the Loan Agreemat to make rtpaymcnt htallmms ('Rcpaymtnt 
Installmmts') in amounts sufficient to pay the principal of a d  pmnium, if any. and interett on the Maticopa Bonda when 
due; provided, however, that the Company's obligation to make such payments will be deemed Mtisfled aud discharged to 
the extmtof thecornspondingpqmeat made by any Credit Provider d e r  aCndit Facility. ThecOmpaay has agreed 
under the sale Agmmmt to pay the purchase Price of the Parmington Project ('Furchase Price Installmant'), which is an 
amount equal to the aggregate principal amount of the FarmiqUm 1985 A Prior Bonds and the PermingtOn Bonds, plus 
intmst on such amount outstanding h m t i m e t o  time, in the amunta and attherImes necessary to wiablethe Farmington 
Trustee, 011 behalf of the Famhgton Issuer, to p~ly when due all amouaEs payable with mpea to the Farmington I985 A 
Prior Bonds and the Fmniqton Bonds, whether as principal, premium, intereOt or otherwise, and, whetha at mturity, upon 
redemption or otherwise. The Compsny's obligations to pay the Purdmie Price will be reduced from ti- to time by say 
amount drawn under the letter of crcdit aypportingthe Famhgton 1985 A Prior Boeds and a Credit Facilitysupportingthe 
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Farmlngton B o d  and applied to the oorrcsponding payment of principal of and interest on the FarmiogtOn 1985 A Prior 
Bands and the Fadngton Bonds. 

'Izle Company hes the option aud in certaincinrwnstawm the obligation to prepay all  or a poltionof the 
Repayment Installments or thc purchpse Pricrr Installments uponthehappcmfnsof certain events asdescn'bed urda "The 
Boards--Redtmpdanof Bonds" and rtrt Inharure and the OrdinamobAaxie;lPtlo.' To the extent mandatory redemption 
of tbe Bands is required 8s dwcrlbad under "Ihe  bonds-^ ' Q f ~ ~ ~ ~  * "thecomEumy 
maat make the reqnirsd prepayma (a) within 180 days of any I)etesmiandonofTaxMity@ving rim to& pnpeymcm, 
@) immcdiiy m the case of any dcmtim of paymum followisg an eve@ of defaarlt uada the Alpeemeat and 
(4 - ' lyirpw rcceiptfmmthe Tmstbe of any acceleration of the mrturIty of any Bondspurwumt to the Insnament. 
In the event the Corqwqy elscur or is roqulrtd to make apreprymeat under the Agreement. the Company must givewrittm 
naticeto the rsliuer and the Trustee of such prepayaxens. 

The Company's obligatioxl8to make payments libquind by th, Agrement d toperform and observe the 
other agmmcnta on ita part COnEeined in the Agmment m abdute and uneaadibona. Until such time as the principal 
of and premium, if any, and inu?rcat on all ofthe Bo& shall have bcar m y  paid (or provision for the payment thereof s h l  
have beenmade a6 required by thelnetnuntn), the Companyshrllperfonn ard observe all of its agmmem conkrined in 
the Agmmea andwittnotwminatethe Agnrament, exocpt tu otherwlreprovidd thcrciu. 

Special menants of the Company uodcr the Agrmmnt include the following: 

. The Company agreg that during the term of the Agroanest it will 
meiatain its mrporntr, ds#nce ingood amding aad will not diss0lW:or otherwise disposeof all or subrt8ntiauy all of its 
awta endwillmtamaolidatcwith or merge into another penon or permit one or more other pasonsto connolidate or 
mage into it; provided that thecomptny may oonsoliewith or merge into another person, or permit one or mwe other 
pasons toaonaolidate with ornwrge into it, or sell orothcnvisetranafcr to another pason all or subspntirlly all of its as- 
and t b n d k r  dissolve, provided that (1) either (a) the Company ia the survlvingpereonor @)the mmhing, resdting or 
traasferee person, as the case may be, (i) assumes ami agnsr, in writing topry and pesform all ofthe obligationclof the 
Company under the Apemmt and (ii) qualifies to do busineminthe State ofArlzana (withreclpcct to t h c h  Agrarment) 
or New lvlexico (wih nspcct to the Sale m t ) ;  and @)the Company shsll deliver to the Tmst# an opinion of 
nationallyrccqnid bondcannael to the effect that suchmdidatlon, -or trgnsfer and d i d u t m  * doesnotinand 
of itself advmdy affkt the Tw-Exrmpt status of intemt on the BwH111. 
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Tax Covenants 
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Tmstea will notmrreaaoarbly withhold their coadent to aa uctcnaiun of sudr time if d v e  action is 
lnsdmtedwithinsuch period and diligcndypumued until the default is correasd; or 

(c) ccstain specified events of bankruptcy or inaolvcncy of the Company. 

The company shallnot be deemed indefault underdawre (b) above ifand 80 Iwg Y the company is unable to crny out 
i t 8  agreement underthe Agrcuumt by reason of Ctrtaincauses or events not reasonably withinthe control of the Company, 
aa specified in the Agreemmt . 

Whcmvcr any Event of Defmtlt Shatl haveocaumd and ahdl amtinue, 

(a) The Truntec may. and upon the written requea of the holden of not less than 25% in aggregate 
principal amount of the BolLds outataadlng, shall, by notice in writing d c l i d  to the Company with copies of auch 
notice being smt to the Issuer and each Credit PrOvMb, declarc the impata balance ofthe loan(in the c88t of the 
Loan Agrrement) or the Pmhaac Price (inthe caseofthi: Sale -) amibutableto theaffaxed Bonds and 
the interest d thenon to be immdatcly due and payable, and such intenst and principal shall thereupon 
become- ' y due tnd pqablq provfded, however, thattkTmtee Ml not accelerate the mpidbalaar 
of tbe lorrn (inthe m e  of the Loan Agmam) or the Fmhaac Price (In tbe c88c dtbe Sale Agtagnmt) 
ataibntabletopny aerie8 of Beads aecurcd by a Cndit FIcility u i t h o u t t h e p r i o r ~  consent of the epplile 
W i t  Providcx. Upon any syrh acceleration the Bonds of the afiktcd sgdes shall be subjea to maudamy 
redmptbss provided in the Instrumnt. 

(c) The h u m  cir the Trustee may take whatever action at law or inequity ais may be neceamy or 
desirable to collect the pay- and 6 amounts then due and tbcnaftnr to becolne due or to edfwce 
perhwmm andobaervmcc of any obligetbon,algncmctn oremumtofthe Comprmyunder the AB. 

The PnrvfSfoIleof Clrapt (a) of the pnccdiq pagraph arc subject to the condition that if, at any time afta 
any pordonof the loan(hn the caac ofthe Loam Agrcesawt) or the rmpaid lmhnccof the plmbase mce of the Parmingm 
Project (in the caac of the M e  Agremmt) &dl h e  been dQelared due and paya&le, and before any judgment or decree 
for the payment of the m ~ f l c y ~  due have been obtpined or gltaed, there &!have baen deposited with thc Trustee a 
aum sufficientto prry all the principal of the a f & d  Bo& matudprtor to such declrration am! dl nwured inatallmmts 
of intcm (ifany) uponall such Bonds. with intercat on aucb overdue inatallmcntaof principal aa provided herein, and the 
maonable expenses of the Trustee, and any and all other defaults actually known to the Trustee (other than in the payment 
of principalof rmd iptermt on such Bondsdue and ppyablc soldy by of such dsclmation) shrtll have been made good 
or cured to the miahtiion of the Tmtee or provisiondeemed by theTroatoe to be adupate &dl hrve bsg! made thenfor, 
*the holders of at leart a nqjdty hprhcipd BmMmt of the dfectcd Bonds tben ouutend3ng by written d c e  tothe 
Issuer aud tothe Truaec aavmpkl by the writteaconsent of the crpdit Rovidcrwithmpect to the affeaed Bonds, may, 
oa behalf of the holders of all the Bonds, rescind and d carch declmml * a n d i t s ~ d w p i v e s u r h d e f ~ .  
No a& redsltan and amdumut willextend to or a&ct my dacqtmt default or impair or exhaw any right or powa 
t3mquent ~ C O I l .  
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Ihe ordinarret, in Whto proriding for the isauawe of the FIlrmipgton Bonds, alsopmidu for the 
issuance of 1994 Series B FtrmtngtOn Boods h the maxhum aggngate prinrjpal IM3Mmt of 365,750,000, which will not 
be issued in amnection with the hmance of tb Btmds. 
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Withlathe BondFund, the Trustee rb.u cetabli8h and mdafain Saier credit Fdlity Account 
with nrpoct to each Saies of Bonds. Except to the exmnt such proceeds am used to pay the purrbasc p r k  of Bonds 
tdered,.proaeedsof drawlugs under any W i t  Fadlity provided with ncdpcct toa Series of Bonds shall be deposhd in 
the applicable setles Credit FrrCUhy Account. 

In maLjllg payments of ptincipri of,Pnmium, if any, and imtcreeton a sdes of Bonds, the TNstee shall 
(a) flrst UJed my Availab1eAmount.s held in the Bond Fund, other thanamounts held in the h i e s  crsdit FacUity Acconnte, 
@) then use amoumarheld in the appli&leSeries Credit Facility Accanmt, and (c) thaswc any other Revenues (as defined 
inthelnsuuraents) rccdvcd by the Trustee (except amounts on deposit In the Saiee Credft Facility Acmmt8estebllahedwith 
nspect to other serks of Bonds). 

The Tnrptae wi l l  accept the Letters of Credit as the iaitialcrcdit F W t h  with resped tothe Bonds. See 
'The B o o d s - ~  Letters of Credit." The Company hss the right at any t i m t o  O e  any Credit Facility rad to provide 
a substitntcCndit Facility with rerpea to any Sed&%? of Bonds; prmrided, that no such tcrminatiOn or substitutionmay be 
macle wi&respect to my Rodducing any Tam Rate Period or H e x i b l e ~  with rwpm to such Bond. 

In the ease of a W i t  Facility in the form of a letter of W i t ,  the Trustee shall draw on such Credit 
Facility subject to ad in ux;ordance with its tanrs, in order to receive payment thereunder not later than the tim paymmt 
M due on the Bonds on the following dates in the followingamnmts: 

(i) On each Interest Payment Date, in mi amount wbich will be stifticfaa to pay all benst due and 
payable on th: outstanding Bonds of the rdated Scricrs on such Intaest Paymcnt D e  

@) On my date fixed for payment, &femme (ifa defeasance drawing k'allowedundcr the applicable 
crcdit F d t y )  or ldemgtiOIL of the related series of Bods in part, in an IIIIy)'IIIEt which, togetherwith amblmts 
drawn pursuant to clause (i) above, will bb suf€icient to pay the emouItt due OIL such Bands, inetading ;IccNBd 
intarat; 

(lii) On the date fixed for prymot of the related series of Bandr i n c o d o n  with my declaration 
of the derat ion ofthe maturity of the Bands of such M e 8  following an Event of Lkfault, In an amount which 
will be suffkient to pay all plincipsl and interat due on such Eonds 811 a ccsult of su& declaration on the date fixed 
for such paymeat; 

(iv) On each Fwchase Dam. in 80. amount 8ufWent to pay the purchase price of any Bonds of the 
related Series aadered or deemed mdered pursuant tothe Iosvument and far which such pucclme price has nnt 
been nceived upon the remprlcetinB of such Bondr; and 

(v) On the final matority, defersanot (if a ddcawmcc drawing is allowed under the applhblecredit 
Facility) or redemption date of the Bonds of the nlstsd series in au pllso~lllt wbi& together withamoms &awn 
pmuanr to clause (i) above, will be sufficht to pay the principal, predum, if any. and interest due on all 
autstaoding Bonds of such sesiss on such fiaat maturity, dcfumm or lrdmption date. 

Any Bonds purchaasd with B drawing under a Credit Pacility purswnt to daw (iv) above either (i) shpll 
be registered inthe name of or as otherwise -by the Credit Provider rraddelivd to or uponthe or&r of such Credit 
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The lnetnnacnt dcfhm the occ~lrrc~~cc of any of the following waus to be au "Event of Defautr" with 
nspc;ct to thc Bonds: 

(4 failme to IllaLe payment of any inrtallmcnt of i n m a l l  m y  Bond when such inssallmeat ahall 

@) failure to mala duead pmaual paymatt ofthe wh4pal of orpmdum, if my, onsny Bond 
at the sued maturity tbersof, or when such Bond hu becorm due rad payable uponpmxdmgs * f o r  
redemption t h d ,  or upon the msNrity theraof by daaKation of d e r a t i o n  or failure to mrbe any 

have b#wrma due ad payable; 

payment aeoesw topurchasc Bonds tended fbrp3ulcBepe in accordaace withthe or 
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the huaee accompaaicd by the writtenamsent of the Credit providca withnapc~t to such Series may ammlsoch declaration 
with reaped to eucb Series and itscimscqucnccs. 

~ n y  other modikah orlmrnchnent of the Insmunmt or the Amement may be made only with the 
copsent ofthe holders of a Writy in aggregate principal ammt ofthe Bonds (or, if ai& supplemmtal indenture or 

-26- 

Page 4 1 0 of 695 



ordinance or Amndnrsnt is only llpplicableto a scrier of Eonda, sud~ series ofBon&) at the time ootstnodingnnd thecredit 
Providers for the affecmi Scrien of Bomb. No such modificadan or ernGnrlmcM aull be mde which will have Le e m  
of ex#nding the tfmc for paymas or reducing any amount due d payableby the Company p m m t  to the Agreement 
without the CoDgCmof all thcholdela ofthe Bank and no such wrpplanencrl inde3prpre or oxdhawx shplt (1) uctend the 
fixed &ty of any w or- t h ~  rate of interest rheae~n oremeait~~ timeofpayment of int#est, or the 
amount of theprlncipei themof, or nxtuoe any premium payable on tbe redomphtbmf, without the #msent ofthe hoMer 
of earh Bond SO affa&d, or (2)raium the afonrpid percmw ofholdersof Booda wbose -t is naquirsd for the 
executia of aldl SlJpplcmUltd illdamw or ontiaaacw, as the awe may be, orpernrdt thecnatfon of any limon the 
Rev- prior to or ona parity with the lien of the btmment, except aa pamittedby the Inrtnrment, orpumit theccreption 
of any pnfenaa of any holder of a Bond over any other holdet of a Band or deprive the holders of the Boacir of tbe lien 
created by the Instrummt upon the Rcvenow or the pledge of any kdit Facility, withart the consent of thb holdem of all 
theBondstheaOUtSWMhg. 

The Issuer, intht *-of an Ihnw of Default, at tbedireEtion ofthe Compsny, or theholdm of a 
msiarhy in agpgatc p r b i i  BtploMt of tikc Bonds at the ti= ouWandingmay, at my time., m v e  the Tnraac and 
appoint a sacccssor -tee. Under the IWrummt, the Tmstbe mustbe amporation or banking awochhnorganiaed and 
d o i  businesauadgthc laws ofthe Unioed !&ate8 of America or a stntc thereof, authorIasdunder such laws to exercise 
corporate trust powers, have a combined capital and snrplua of at lepst !WO,OOO,OOO and be mbjcd to wpiaim aud 
examinationby federal or cdpbe authoridat. The TNotee may at any t h e  resign by givingwrittennotbto theIssucr, the 
Company and the cradi proriders ud by giving to the bolden of the Bands notice d e  by publication of such resignotioll, 
whlch notice sbmllbe~publirrhedat antice by flrsnclase mail to such holden 
of the Bonds. 

ollw in aquaiifiedImvapepa, or by 
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Rcimbrujlwre nt. Fees and Expares 

The Company will reimburse the Credit Provider for all amounts dram umkr the Letters of Credit, 
together with interest thereon. The Compauy also agrees to pay certain other fees and cxpmses. 

The ocaumce of Certain events ahall be events of default under the Reimbursement Agreement. If an 
event of default OOCU~S tsnder a Reimburrremnt Agreement, the W t  Pmida may provide written notice to the Tiustee 
of sucb event of default and direct the Tnunee to give notice to the holders of the affecbd Bonds of a mandatory tender of 
such Bods. The mandatory tenderdate will be adate, as specified by the Trustee. not more than20 days afta d p t  by 
the Tlustee of the Credit Provider's notice d&bed above. See "The Bonds-Mandatory Tender for Purchase." The 
occurrence of an event of default d e r  a Reimburmmt Agreement does not relieve the Credit Provider of its obligations 
under the related Letter of Credit. 

Bvats of default under the Reimbarsemnt Agmments g d l y  include, amoag others, and depending 

whendue or, in certain cam, within the time specified in the R e h b m m m t  Agreement; Certatn repmentations or 
warraudes made by theCompany or its o b  in arin connection with the Reinnbunaoen t Agreement prove to have ban 
false or misleading in any material mspwt when made; failure of the Company to abide by certain negative covenants or 

Reimbumemeat Agmment: failure by thc Company (or, in ccrtatn cases, OGCtain of its subsidiaries) to make paymat on 
cmah indebtednens or to perform cert8in cmenants with respect to such indebtedness and the failure is not remedied within 
the time permi- certain eveat8 of bankruptcy, insolvency or reorgaaizslian of the C o w  (or, in certain caned. certain 
subsidiaries of the Company) or M w e  by the Company (or, in certaiu cases, certain of its subsidiaries) to make payments 
on d n  judgments and the failure is not remedied within the time specifiad in the Reimbmemcnt Agrement; the 
occurrence of aa event of default or, in certain cases, certain defaults under tbe re& Instrument or, in certain cases. the 
oamncc of au event of dcWt d e r  certain other clgnemcnts; the owumncc of certain events relating to employee 
benefit plans of the Company or its affiliam; ami the failwe by the Company to make payments with nspect to cettain 
operathgleasesand the &of such failure b to causeor permit the termination of such operading lease. 

ontheparticular~mbursemmtAgntment:failurebytheCo~tomalrepaymentsunderbK:Rchnburaemen tAkSlcemtm 

toperform certain other covenam aud, in certain w, the failure is not nmtdied within the time specified in the 

The Company a@eai to certain covenants under e& Rp*imburscment Agreement. In addition, without the 
prior written omat of the Credit provider and, in certain caaes, certain othtr banks who arc participants in the applicable 
Relmburst.Jnem Ilgnamnt, the Company (and, in certain cases, ccrtain of its subsidiaria) may not, emong other things, 
aad depmdisg onthe particuhrReimkm#men t Agnxmmt: incv or allow certain liens on its properties unless certain 
conditions are satisfied, or, in artain cases, the Company grants to the Credit Provider liens on its as- gs collateral for 
ita obligations under the R- t Agrcuaent; sell, lease or otherwise dispose of certain assets or merge or consoliitc 
unless certain cornlitions are satisfied; ater into certain prohibited tranaactions or allow certain events or conditions relating 
to employee -fit p h ;  or enter into or consent to any amendmart of the Instrument, the Agreement, the related Letter 
of Credit, the Bonds, or certain related sgnementr, or instrumenul. 
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Subject to tbe terms and conditions set forth in the respective Underwriting Agreement, CS Firat Baton 
Corporation, Goldman, Sachs & Co. and J.P. Morgan Securities Inc. have agreed to putrchegc the Maricopa Series C through 
F Bonds and the Farmington Bonds and CS First Boston-corpOration 4 Goldman, sachs & Co. have agreed to purchase 
the MarieopaSeries A and BBands, atpriceScqUat to 100% of the principal amount. Tht Company has agreed topay the 
underwriters underwnt ing fee, equal to 0.35896 of the principal amount of the Bonds. 

Under the term and cotditiona of each Underwriting Agramnt, the Uoderwriters with respect to the 

"k Underwriters may offer and sell the Bondsto maindealcla and othm at prices lower than the public 
offering price stated on the cover page hmof. After the initial public offering, the public offalng price may be chaaged 
from time to time by tb Uadawriters. 

related scrics an committed topludlase all of the Boods, if any Bnplwhed. 

The Company has agreed to indemnifjr the Undtrwrim and the Iseuas against CMpin liabilities, including 
liabilitie&under the Federal securities laws. 

Cerblin of tht Underwriters have provided various investment bankii services, includii wing as 
commerciet papr deal- under the Company's COmmeTdal paper progmm, to the Company and its affiliates from time to 
time, for which they have received cawormrry ampemtion. The Compsmy is a bomrwer unda credit facilities pursuaut 
to which Morgan ouaranty Truat Complany of New York, au afllliate of m Underwriter, is a lender. In addition, certain 
of the Undcmriters have provided variaus investment banking suvices to Pinnacle West Capital Coxpixadon, the Compmty's 
parent, fxDm time to time, for which they have rcceivod costornary coxnpamth. 

TAX MATI'ERS 

In the opinion of Orrick, Herrington & Sutcliffk, Bond Counsel, based on an analysis of existing laws, 
regulations, rulings and court decisions, and assuming, among other mattgap compliance with certain covenants, inmest on 
the Bonds is excluded from gross income for federal inwme tax purposes, except that Bond counsel expresses no opinion 
as to the stm of interest on any Bond for federal income tax puqmsea during m y  period that such Bond is held by a 
'su- user" of facilities reflnenccd with proceeds of the Boods or by a "rdated person' w i t h  the meaning of Set- 
tion 103@)(13) of the Internal Revenue Code of 1954, as amend&. Interat on the Bonda is not a specific - item 
for purposes of the federal individual or anponlte alternative minimum taxes, although Bond C o d  observes tbat such 
intmst is included in adjustedcurrent earnings incalculating federal corporate alterdve minimumtrxoble income. Interst 
on the Mariwpa Bonds is exempt fIom all twttion i n k .  Stateof Arbma, and intcrestonthe FarmingtOnBEwds isexempt 
from dl taxation by the State of New Mexico or any subdivision tbrraof, Complete copies of the proposed opinions of Bond 
couasel BCC set forth 85 Appardiocs P and ohueto. 

Title XI11 of the Tax Refom Act of 1986 and Section 103 of the 1954 Code impose various restrictions, 
conditions and requimnmts relating to the exclusion from gross income for federal hcomc tax purposes of interest on 
obliptim such aa the Bonds. The Farmington Issuer and the Company have awedantcd to comply with certain restrictions 
deJigned to assure that interest on the FmmiagtonBonds will not be includeg in federal gross incorn, d t h e  Marimpa 
Issuer rmd the Company have covenaatcd to amply with certain mtdctim d e s i  to assure that interest on the Maricopa 
Bonds will mt  be iocluded in federal grops inamc. Failuntocomply withtk8ecovmaslEBmaynsult in Interest on the 
BQLds b e i i  included in g w  income for fedml inmmc tax purpoarcs, poapibly from thc dateof issuance of the Bands. 
"&e opinionof Bond Chnscl mmcg comptllancewith thceecovtnants. Bond Counsel bas mtun&talcen to dttermint (or 
to inform m y  person) whether any actions taken (or not taken) orevents accurring (or not ccmdug) after thedate of 
issuance of the Bonds may dversely affect the tax status of intatgt on the Bod. 

The intemt rate detemination method and certain other requirements. agrcemm and procedures catained 
or referred to in the Instrum-, the Agrcarmts, the- Certifhte and otha relevantdocunmtsmay be chaugul and 
oertain actions (including, without limitation, defeasance of the Bonds) may be taken under the cirnmostanou and subject 
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to& termrr and conditiont~ aet forthin sucbdocumems. Bond Comuelexpresca, no opinion &B to any Bondor the intcmt 
them if any snch change oaaw 01 action is takenuponthe advice or approval of cou~sel other than themselves. 

~lthough ~ o n d  couasel- to m o p ~ t h a t  intacst on the ~onds is ex- fmm gross 
for iwcral income tpx p;lrposee, that inmatt on the Maricopa Bon& is exempt from all taxarlon in the !We of 

Ar izonad  that interest on the Farmingtan Bond8 is exempt from all taxation by the !We of New Mexico or any 
mbdivisionthemf, cheowaerehip ordi!qmitbnof, or therccd  or receipt of interest on, the Bcdsmay otbmwte . a f f e . u  
the tax liabilityof the holder o f a  Bond. Tk: nature and extent of them other tax c m s a p m s  wifl aepead upon ths 
paaicnlartsx ststlle of tliebldcroftbe Bond or its other i t m u o f ~ o r d e c t n c d o n .  Bond Cotmsele- 1y) opinion 
regardiagrmysuchotb#rtaxcozwqmm. 
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APPENDIX A 

ARIZONA HIBILIC SERVICE COMPANY 

The Compauy is subject to ?he inzwmrtional rcquiremmts of the Securities Exchaage Act of 1934, IS 
amended (the '1934 Act"), and in Bcconlaace thcnewrith files reports, proxy statmm&, and other Mmation with the 
Securities ami Bxchonge Codssion (the "coramlssion'). suth reprts, proxy statcmentts, and other hfomion caa be 
obtained at prescribed ram fmmthe Pnblic Referewe Sation of tkCommission or may be inspectedandcqriod at the 
public reierence facilities maintained by the Commissi nt 450 FiAh Stnet, N.W., Room 1024, Wsshington, D.C. 20549 
and at certain of its regional offices located at 500 West Madison Sueet, Suite 1400, Chicago, Wi 60661; and 7 World 
Trade Ceater, 13th ploor, New Yo&, New York 10048. Catah sccdtfes of tbe Company are listed on the New Yo& 
Stock Exchange. Reports, p x y  matdab, and other information conOaming.tbc Company can be bpected at the office 
of this exchange at 20 Broad Street, 7th Floor. New York, New York 1oooJ. 

INCORIQRATION OF CERTAIN DOCUMENTS BY REFERENCE 

The followiq documents previously Ned with the Cornmission by the Company (File No. 1-4473) arc 
inanporated by iehence in tbis official Statement: 

1. The Company's Form 10-K Report for the fidcal year ended December 31. 1993 (the "1993 10-K 
Repoa'). 

2. The C o q a u y ' s  Porn l0-Q Report for the fiscal Quptcr mdcd March 31, 1994 (the "March lOg 
Report'). 

3. The Company's Form 8-K Reports, dated Dwember 15, 1993, Feblnary 23, April 30 and Uay 19, 
1994 (the "May 8-K Rspon*). 

All doarments filed by the Company pursuant to Sections 13(a), 13(c), 14, or 1S(d) of tltc 1934 Act after 
the lWng date ofthe May 8-K Report and p h r  to the termination of the off'of the Sacrnities o f f d  hereby shall be 
deemed to be incorporated by refexem inthlrofecial SiUement and to be apart hereof from the dateof filing of such 
documents. 

Any atatement contained m adaarment incoqmatedbyreferencehercinW be deemed to be modifhi 
or supaaedcd for purposes of thh offici stateaneat to the extent tba a MIltmaent COPltPIDCd hercin or in any other 
subsequently filed document whfeb b also incotporetoaby refemme heidn modifies or s u m  such statcmmt, Any 
etatement so mdified or supemeded ahall not be deemed, exoept as modified orsaperseded, to ow~titute tpw of this 
official StatUnQlt. 

The Company will provide without charge to eachpenoa, indluding any beneficial owner, to whom a- 
of this Official Statement is delivered, uponthe d or wittcnrapuest of eucb pcreaa, a copy of arnyotatl ofthe documcoss 
refmdto above which have bccnor may be incorporatedinthis OfAcirtl SWenmtbyrekenm, otherthanexhiiits to such 
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The Company WBS iumrpomtcd in 1920 under the laws of Arizona and is principally engaged in providing 
dectrlcity in the State 0fArizOpla. The prind$ executive offices ofthe Company are locptrsd at 400 North Rfth Sueet, 
woenix, Arizona 85004 and its telephone numbQ io (602) 250-1OOO. 
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The CompPny 

Business 

Ckaeraw Fuel Mu 
(estimated for the 
twelve lnmths ecaded 
M& 31,1994) 

Electric utility rervidag approximately 654,000 custom In an area that includes all or part of 
11 of Arizona's 15 d a .  

coal - 44.9%; Nuclear - 29.4%; Ctas - 5.4%; Otha - 0.3%. 

Electric Operat@ Revenues ....... $ 1,680,163 S 1,686,290 S 1,669,679 $ 1JlS.289 
- - (53.436) 

Nctoperptinp Revewes.. ...... S 1,680,163 $ 1,686290 S 1,669,679 $ 1,461.853 

NaIncome(Lass) ............. $ 241,688 $ 250,386 $ 246,805 $ (222,649) 

Refund Obligatkm (2) - ........... 
* 

-_I-- ---- 
Ratio of Earnings to Pixed Charges . . 2.95 2.99 2.73 (3) 

Long-T~m DcM (excluding, CurreRt nWUdbS ) ........ $2,163,966 $2,163,%6 53.9% 
Redcomrble PFefCnad sboclr .................... 183,400 145,000 3.6% 
N o n - I l c d e c n u b l c h ~  Stock ................. 193361 193J61 4.8% 
Common Stock Equhy ....................... 1,511,383 131 1,383 37.7% 

Totrl~pitahtion ....................... $4.052.310 $4,013,920 100.0% --- 

3) The w r i t e 4  mnlting from the Aritonn Corporatbn Coznmkion order sealing tbc Compmy'r me cas0 (see "Rcgulrtory 

of Nom to Fmenclpl Statamsnts in put I. Item 1 ofthe lwuch 104 Report) multcd in a nepstiveeovqe ratio adan cmiqp 
coverpgt d c A c i  of approxlmroaly $317 million for rbc W e  months ended Decem& 31,1991. Bndudiag tbe efkcta of the 
write-off. the covmage fado would have been 2. I 1. 

M;rttm--RstecpSeSCUkIUW' in Note 20f Notes00 Fiapncll Strtaneatr hPWt I[, b 8 Oftk 1993 10-K R w r t ~ d l a  Note 5 

:4) For the Company's (i) assumad redemption on June 1,1994 of $10 minion of iu $8.48 CumuEntivc Prefkmd Stuck, Serk S, .od 
$3.525 million of its $1 1.50 Cumulrtlvc Refened Stock, Seriee R (the "Series R Smck"). and ('ii) assumed mdunption on Juno 2, 
1991 ofW.87S mllElan ofthe Saies R Stock. h i a  asaumedlfutallofb n c t p ~ o f t b c  Y3mdswlll beusedforthe redenaption 
of rhc Rior Bonds. 

_ _ _ _ -  
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APPENDIX B 

MORGAN GUARANTY TRUST COMPANY OF NEW YORK 

Morgan Guaranty Trust Company of New York ("Morgan Guaranty") is a wholly owned subsidiary 
and the principal asset of J.P. Morgan & Co, Incorporated ("Morgan"), a Delaware corporation whosc principal 
office is located in New York, New York. Morgan Guaranty is a commercial bank offering a wide range of 
baaking services to its customem both domesticalIy and i n t d o d l y .  Its biness ia subject to examination and 
regulation by padetal and New York State baaking authorities. As of March 31.1994, Morgan Guaranty and 
its subsidiaries had total as- of $126.3 billion, total net loarm of $20.7 billion, total deposita of $45.5 billion, 
and stockholder's equity of $7.2 billion. As of December 31, 1993, Morgan Ouaranty and its s u b s i i  had 
tatd BBBets of $95.7 billion, total net Iotas of $19.3 billion, total depmits of $39.7 billion, and stockholder's 
equity of $6.9 billion. 

The Consolidated statement of condition of Morgan chxaramy 88 of March 31, 1994 is set forth on 
page 11 of Exhibit 99 to Form 8-K dated April 14, 1994, as filed by Morgan With the Sezurities and Rxchange 
Commission. Morgan Guaranty will provide without charge to each person to whom this Official Statement is 
delivered, on the request of any reuch person, a copy of the Form &IC re- to above. Written requests should 
be directed to: Morgan Guararrty TNB~ C w  of New York, 60 Wall Street, New York, New York 10260- 
OO60, Attention: Office of the Semtary. 

The information contained in this Appendix relatei~ to and has been obtained from MorganGuaranty 
Trust Company of New York. Thc delivery of the Mficial Statement or this Appendix shall not create any 
implication that there has ban no change in the affairs of Morgan Guaranty Trust Company of New York since 
the date hereof, or that the information contained or refened to in this Appendix is correct as of any time 
subsequent to its date. 
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APPENDIX c ' 

TEE T 0 B O " I O N  BANK 

The Toronto-Domini& Bank ("Toronto Dominion Bank'') is a Cadian cbarkrnd bank subject to 
the provisions of the ~anlr Act (canada). T O ~ O ~ ~ O  Dominion ~anls was formed thtough th: amalgamation on 
February 1, 1955 of The Bank of Toronto (established 1S5) and The Dominion Baak (aablished 1869). As 
of Odober 31,1993, Toronto Dominim Bank was the f i f i  largest chartered bank in Canada in terms of total 
assets. 

Toranto Dominion Bank offers a wide range of financial services to individuals, corporate pnd 
commercial enterprises, hndal  institutions and govemmcnts throughaut Canada, Personal banking services 
include personal and n s i d d a l  mortgage lopas, credit card facilities amd autanmted bank@ facilitia. Toronto 
DominionBanLconductsthelargestdiecountbrokcrageopaationinCansda. ToromoIhminionBaukserviccs 
the~i~necdsofcanadianbusinesscs~itadomestiCdivisfonsanditScorporrnteandinvestmanbanldng 
graupsupportedby awide range of indusvy and banlcingspecialists. Towat0 Dominion Bank is also active in 
fhmciug mergers and acquisitions, seeuriw underwriting, domestic and imenuuional capital markets 
tmsactim, money markets aud foreign exchange. In the United States, Toronto Dominion Bank o f h  a broad 
range of c d i t  and I#)I1ctedit services to cmpodons, fd institutions and governments. Outside Nom 
America, Toronto Dominion Bank COndllctB treasury and wblesale corporate OpenrtiOns in the world's major 
financial centers. As of October 31, 1993, Toronto Dominion Bank provided its services through a nctwork of 
approximately 900 branches and offices located throughout the Canadian provinces and abroad, and over 1,600 
automated banking machina located in Canada. 

Net incomC fix the year ended October 31,1993 was C$275 million, c a p r e d  to Cs408 million for 
the year endad October 31,1992. Net income in 1993 was reduced by a reetnrcnving provision (C$79 million 
after tax) arising froan the acquisition of Centfal Guaranty Trust camparty (0 and the cost of acquiring the 
Marathon Brokerage M i  ( a 9  million after tax). Excluding the costs assoCiated with the CGT and 
Marathon aquisiiions, net iacOme was C$393 d l i i  m 1993. At October 31,1993 and 1992, total assets of 
Toronto Dominion Bank were C$S.O billion and ($74.1 billion, respectively, a d  total &ueholders' equity waa 
unchanged at W.0 billion. 

Net income for the three months ended January 31, 1994 was a168 million. This compares to 
previous quarter mt inconre of CS121 d i m ,  exdudihg the acquisition cost of Marathon Brokerage. Net income 
for the three months ended January 31,1993 was C$80 million before the Cm million charge arising from the 
CGT acquisition. At Jarmary 31, 19w, total assets of Toronto Dominion Bank were C$92.4 billion and total 
shareholders' equity was CS5.4 billion. 

Toronto Dominion Bank's financial stptcments are prepared in accordance with accouming policies 
prescr i i  by the Bank Act (Canada) and related hWruc4ions prescribed by the Canadian Minister of Piuance. 
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Copies of Toronto Dominion Bank's 1993 ArmPlal Report, the 1993 Annual Statemwlt and quarterly 
reports to sharebdckrs am available, ivithout charge, upon request by telephone or mail from Toronto Dominion 
Bank, U.S.A. Division, 31 West 52nd Street, New York, NY 1001%101, Attidon: Comptroller, 
Telephone (212) 46sMoo. 

The information contained in this Appendix has been provided by Toronto Dominion Bank, and no 
atmmncc can be @en by the MackOpa 188uc19 the Company or the UndcrwritMg as to its accuracy or 
unnplctcness. The delivery of the Official State3ment or this Appendix shall bot create any implication that there 
has been no chaage in the afbirs of Toronto Dominion Bank since the date hereof, or that the infannation 
ContaWor r e f e d  to in this Appedix is correct as of any tlme subsequent to its date. 
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APPENDIX D 

BANK OF AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATIOBI 

Bank of America National Trust and Savings Association ("Bank of America") is a wholly owned 
subsidiary and the principal asset of BankAmetl 'ca corpatation, a bank holding company ("BankAmerica"). As 
of December 31, 1993, and based on the consolidated Report of Condition of the Bank at such date, the Bank 
and its cohsolidated subsidiaries had total deposits of $106.4 billion (including deposits from BankAmerica and 
its nonbank subsidiaries of $2.0 billion), total assets of $136.7 billion and capital and surplus of $11.7 billion. 

Bank of America will provide without charge to any person to whom this Wicial Statement is 
delivered, upon request, a copy of any or all of the following reports: 

(i) BankAmerica's 1993 Form 10-K and BankAmetr 'ca's Form l0-Q and Quarterly Analyticat 
Review for each subsequent quarter for which such a report has been filed with the Securities and Exchange 
Commission; 

(ii) each of BankAmerica's Form 8-K Current Reports filed with the S d t i e s  and Exchange 
Commission subsequent to the filing of BankAmerica's 1993 Form 10-K; 

(iii) the publicly-available portions of the Consolidated Reports of Income of Bank of America 
for the years ended Dtcember 31,1992 and 1993 and for each subsequent quarter for which such a report has 
been prepared, in each case so submitted to the Comptroller of the Currency; and 

(iv) the publicly-available portions of the Consolidated Reports of Condition of Bank of America 
at December 31,1992 and 1993 and at the end of each 8ubst~pe11t quarter for which such a report has been 
prepared, in each case as submitted to the Comptroller of the Currency. 

Requests to Bank of America for such doclrments should be directed by telephone to Kara Hanks at 
(415) 624-0445 or by mail to Bank of America N T U A ,  External Reporting Department #3703, P.O. Box 37000, 
San Francisco, CA W137. 

The information contained in this Appendix has been provided by the Bank of America, and no 
assurance can be given by the Marimpa h e r ,  the Company or the Undnwriters M to its accuracy or 
completeness. The delivery of the Official Statement or this ApPenaix shall not create any implication that there 
has been M change in the affairs of Bank of America since the date hereof, or that the information contained or 
referred to in this Appendix is correct as of any t h e  subsequent to its date. 
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UNION BANKOF B, IXIIS ANGELES BRANCH 

Union, Bank of Switzerland ("UBS"), a Swiss banking corporation, was charmed as a bank m Zurich 
in 1912. UBS's princii executed offices are located at Bahnhofstrasse 45, Zurich. The Log Angeles Branch 
of UBS is licensed by the Comptroller of the Currency (the "Comptroller") to conduct a banlring business as a 
branch of a foreign bank, me ofiicc of the Los Angeles B d  is located at 444 south Flower Street, Los 
Angdes, California 90071. 

UBS hs approximately 306 branch and banking subsidhies throughout Switzerland. UBS also 
has United Stam brauches, agencies, representatives offices and subsidiaries in New Yak, Chicago, Houston, 

subsidiaries, in Beijing, Frankfurt, Hong Kmg, London, Luxem$owg, Singaport, Sydney, Taipei, Tokyo and 
Toronto, for a total of 54 bushew offices abroad. In addition to the receipt of deposits and the making of loans 
and advances, W engages in &r.banking and bank-related activities typical of the world's major intenmid 
banks, including fiduciary, investment w r y  and custodial Swvices, foreign exchange and underwriting in the 

Loa3 Angcles and San Fmncisco and other fooreign offices incluai branches, mpmcntah 'vf Offices and 

united states, swiss and EUrO-capital macm. 

As a Swiss bank, UBS is subject to regulation by the Swiss Fsdenl Banking Commission (the "Swiss 
Commission") and the Swiss National Bank, and ita business is subject to inspcctiOn by an indcpendenl auditing 
fm. The auditors review compliance with the Swiss Bankin# Law and are required to report uncured violations 
or irregularities to the Swiss Conrmission, which is authorized to enforce compliance with the Swiss Banking 
Law. "he Swigs National Bank oversees the financial oondition and liquidity of Swiss banks. UBS is required 
to file with the Swiss National BanL annual statenreats of condition, moathty interim balance sheets, quarterly 
liquidity statements and other informadon regarding its fmncial condition. Information provided to the Swiss 
Commission and the Swiss National Bank is not available to the general public. 

In addition to regulaticw! by the Swiss banking authorities, UBS is subject to regula!ory ovenight in 
the United States. The scope of UBS's activities (directly or through subsidiaries) in the United States is limited 
by the International Banlring Act of 1978, and the Bank Holding Act of 1956. The Los Angeles Branch of UBS 
is licensed by the Comptroller, pur- to the International W n g  Act of 1978, to colduct a banking business 
as a branch of a foreign bank. It is required to malre periodic reports to, and is subjact to examination by, the 
Comptroller and the Federal Reserve Board. 

At Decembct 31, 1993, UBS bad total assets of Sfr. 230.8 billion, total deposita (including due to 
banks) of Sfr. 177.1 billion, notes, bonds and other liabilities of Sfr. 37.0 billion, equity capital and reserves of 
Sfr. 15.2 billion and net inoWne of Sft. 1.5 bil l i i .  At December 31, 1993, foreign (Le., non-Swiss) business 
accounted for approximately 47% of UBS's assets and 54% of its liabilities. Such amounts ace as cefIccted in 
UBS's 1993 Annual Report to Shareholders and do not include UBS's collsolidatrd subsidiaries. The accounting 
principles applied in the prepamion of its financial statements (and therefon reflected herein) may not conform 
to generally acoeptsd accounting principles applied by United States benks. 
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Copies of UBS's annual reports to stweholders are availabie from the LAM Angela Branch of UBS 
on requea at the illMtess in Los Angeles, set forth above. 

Theinforrmrtionaontaiasd m this AppenaixhasbeGnprovbkdbyuBs, and n o ~ ~ c a n b t  
given by the FarmingtOn Issuer, the Company or the Underwriters as to its acuuacy or completeness. The 
delivery of the Official Statement or this Appendix shall not crerte any implication that there has beea no change 
in the affairs of UBS since the datehereof, or that the informath contained or nfcrred to in this Appendix is 
currect as of any time aubaequent to ita date. 
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APPENDIX F 

Marimpa county, A r i i ,  

phoenix, Arizona 
pollution Control corporation, 

Re: M & o p n ~ , A t i z o n a  
Pollution Control Corporation 
Pollution Control Revenue Refunding Bonds 
(Arizona Public Senice Company Palo Verde Project) 
1994 Series A, 1994 Scrim B, 1994 Series C, 
; 'e6 

(Final Opinion) 

Ladies and Gdaacn: 

We have acted as bond clwllsel in connection with the issuance by the Msuicopa County, Arizona 
pollution Control Corporation (the "huer") of 5253,980,OOO aggregate principal amount of Mariwpa County, 
Arizona Pollution control Corporation Pollution Control Revenue Refundsng Bonds ( M i  Public Service 
Company palo Verde prolect) 1994 Series A, 1994 Mes B, 1994 Series C, 1994 Series D, 1994 Series E and 
1994 Series F (collectively, the "Bonds"), issued pursuant to the proviSionS of Title 35, Chapter 6, Arizona 

Trust, dated as of May 1 , 1994 (the "Indenture"), between the Issuer and The Bank of New York, as trustee (the 
"Trustee"). The Bonds are i s d  fix the s t a t s d p o u p a s e o f ~  a loan of tbtproEotds thereof to Arizona 
Public Service Company, an Arizona corporation (the "Company"), pursuant to a Loan Agteenrmt, dated as of 
Mayl ,  1994(tbewLoianAgrccmgd"),bctwccntheIsgUffandtheCarrp#my. C h p i i i t c r m e n o t o t h e ~  
defined herein shall have the  mean@^ 88cribcd to such terms in the Indenture. 

In such conmction, we have reviewed the Indentun, the h Agreement, opinions of counsel to the 
Issuer, the Company a d  the Trustee, the Tax Certificate, certain rcgolutions of the Issuer and the Board of 
Supervisors of Marimpa County, Arizona, ccrtificata of the Issuer, tbe Cornparry, the W e e  and others, and 
such othetdacumwte, opinionsand matters tothe extent deaned necemaryby u8 to render theopiniomsct forth 
herein. We have not undertaken to veri@ independently, and we have ammed, the accuracy of the factual 
mattefs represented, wamnted or certified in such documents, ad of the legal conclusions contained in the 
apinions referred to above, and wc have assumed the genuineness of all documene and signatures presented to 
us (whe&er as originals or 88 copies) and the due and legal e x d o n  and delivery thereof by, and validity 

R e v i i  statutes, 8s amended and supplemnted to the date hereof (the "Act"), and pursuaat to an Indenture of 

against, any parties other than thc Issuer. 

The intetest rate deCermimtion method and certain 0th requiranents, agreemen& and p d u r e a  
antaid or referred to Inthe m, them Agmment, *Tax Certificated other rclevantdocxunents 
may be changed andcertain actions (including, without Iknitstion, defeasanceof B0nds)may be takenor omitted 
d e r  the circumstenccs and aubjtxt to the  term^ and cxtnditiws set forth in such documem. No opinion is 
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expressed herein as to any Bond or the interest thereon on or after any such change that occurs or action that is 
taken or omitted upon the advice or approval of counsel other than ourselves. 

The opinions exp-ed herein are based on an analysis of exist@ laws, regulations, rulings and COUK 
decisions and c ~ ~ e r  certain matters not directly addressed by such authorities. Such opinions may be affected 
by actionstaken or omitted or events OCcMjng after the dateherd. We have not uadertalrzn to determine, or 
to inform any person, whether any such actions are taken or omitted or events do OCCUI, ami we have no 
obligation to update this opinion. Our en- with respect to the B o d  has concluded with their issumce. 
Huther, we have assumed complinnrx with all covenants and agrccanents contained in the Iadenture, the Loan 
Agreement and the Tax Micate, including (without limitation) ixmcmts and agreements compliance with 
which is ntcessary to assure that future actions, ornissiom or events will not cause inkrest on the Bonds to be 
included in gross income for federal h m e  tax purposes. We call zittention to the fact that the rights and 
obligations under the Bonds, the Indenture, the Loan Agreement aud the Tax Certificate may be subject to 
bankruptcy, insolvency, reorganization, moratorium, frauddeat w~~~eyance, ammgemead and other similar laws 
relating to or affecting creditors' rights, to the application of equitable principles, to the exercise of judicii 
discntian in p;ppmpriate cases and to the limitadions on legal fetllcdits against governmental entities in the State 
of Arizona. We also express no opinion with respect to any in&m&ao ' 'on, contribution, choice of law, choice 
of form or waiver provisions contained in the foregoing documents. F i l y ,  we have undertaken no 
responsibility for the accuracy, cwlpldeness or fairness of any official statement or other offering material 
dating to the Bonds and express herein no opinion with respect thereto. 

Based on and subject to the forgoing, and in reliance hereon, as of the date hereof, wc are of the 
following opinions: 

1. The Issuer has lawful authority for the ismam of the Bonds, and the&mds constiartevalidaad 
binding limited obligations of the Issuer payable solely from Revenues and other scmrca as and to the extent 
specified in the Indemure. 

2. TLae Indenture has been duly executed and delivered by, and coastlmes the valid and binding 
obligation of, the Issuer. The Indenture creates a valid pledge, to secure the paymmt of the principal of and 
interest on the Bands, of the Revenuea and, with respect to each Seties of B o d ,  any Credit Facility provided 
with respect to such Series of Bonds (to the extent the Issuer bas any intmst therein), subject to the provisions 
of the Indenture permitting the applkationtbcreof for the purposes a d  on the tern and caniiim set forth in 
thc Indenture. The Indenhue also creates a valid assignment to the Trustee, for the beaefit of the holdcrs from 
time to titue of the Bonds, of the right, titleand interest of the Issuer in the Loan Agreement, exccpt the right 
to receive certain payments and notices and to give certain cements and approvals (to the exteat more particularly 
dewribed in the Indenture). 

3. The Loan Agreement has been duly authoriped, executed atpd delivend by, and cOOStitlltes thr: 
valid a d  binding qpunent of, the Issuer. 

4. The Bonds are not ad& or liabilii or pledge of faltb and credit of the Issuer or Maricopa 
County, Mzona aad arc payable solely from the! funds provided in the Indemture therefor. 

5. Interest on the Bonds hi cxchded from groere income for federal income tax purposes under Title 
Xm of the Tax Refom Act of 1986 and Section 103 of the Internal Revme Code of 1954, as amendad (the 
"19% Code"), except that no opinion is expressed as to the status of Intenst on any Bond during any periai that 
such Bond is held by a "substantial user" of any facilities financed or r e f b w d  with Bond proceeds or by a 
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"related person" within the mdpniDg of Section 163@)(13) of the 1954 Code. lnaest on the Bonds is not a 
specificprefermce item for purpoees ofthe federal individual or corporate altmativeminimum taxes, although 
we abstrvcthat interat on the Bonds is iocluded inadjustedcurrent eaminga m calculatiag cmpomtcaltcrnative 
minimum taxable incame. The Bondsand theipcame theJrefromrue arappc fiamoll taxation In the Stateof 
Arizrona. We express no opinion regarding other tax ~ ~ i ~ l d l t ~ ~ e t l ~ ~ ( ~  related to the owntnhip or dispositionof, 
or the d orreceipt of interest on. tht Bonds. 

ORRICK, HERRINGTON & SUTCLIFFB 

per 
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APPBNDIX G 

City of F-, New Mexico, 
Farmington, New Marica 

Re: City of Farmington, New Mexico 

(Arizona Public Service Company Four Corners Project) 
Pollution contml Revalue Refunding Bonds 

(Fhal Opinion) 
A 

Ladies and Gentlemen: 

We have acted aa bond counsel in connection with the issuaax by the City of Farmington, New 
Mexico (the "Issuer") of $49,4OO,ooO aggregate principal amount of City of F-n, New Mwioo Pdlution 
Control Revenue Rchndhg Bonds (Arizona Public Service Company Pour Corners Project) 1994 Series A (the 
"Bonds"), hued pursuant to the provisions of Article 59 of Chapter 3 of the New Mexico Statutet~ AMotated, 
as amended and supplemcntea to the date henof (the "Act"), and pursuant to an Ordinawe and a Resolution each 
adopted by the Isaw on May 10, 1994 (~lWively, tbe "ordinance"). Ttre Bank of New York has beem 
appointedtrusteeundartheOrdinanct(the "Tmtec?). "he Bonds are issued forthestated purpose of ref- 
certain pollution control and solid waste disposal facilities of A r b  Public Service Company. an Arizona 
corporation (the "Company"), punwut to an btallment Sale Agreement, dat& as of May 1, 1994 (the "Sale 
Agreement"), between the Issuer and the Conpwny. Capitalized tffms not otherwise defined herein shall have 
the meanings ascribed to such terms in the Ordinaaoe. 

In sucb conucction, we b e  raviewed the Chiimnce, the Sale Agreemsnt, opinions of counsel to the 
Issuer, the Company and the Trustee, the Tax Certificate, certain resolutiom of the Issuer. ccrtificam of the 
Issuer, thecomipany, the"rustcc and others, and suchotber documents, opiniorrrandrnattcrs to the extent 
deemed necessary by us to render the opinI01ls set forth herein. We have not wxktalm to veri@ indepmdently, 
and we haveaswuneb, the accuracy of the factual matters reprcmted, warranted or cwtified in such documas, 
and of the legal conclusions contained in the opinions rtfcrred to above, and we bave zissumed the germineness 
of all donrments and signatures presented to us (wlzcther aa originals or as Cqpies) and the due ami legal execution 
and delivay thereof by, and validity against, any parties other than the Issuer. 

contained or referred to in the Ordinmce, the Sale Agreement, the Tax Certificate and other relevant documem 
m y  be changed and certain actions (including, without limitation, d e f e a e m  of 3omk) may be taken or omitted 
under the circmtanccs and subject to the fams and conditions set forth in such documents. No opinion is 
expressed herein as to any Bond or the interest thereonor after any such change that occurs or action that is taken 
or omitted upon the advice or approval of Couigei other than oursdves. 

Tbe interest rate determiuation method and certain otbet resr;liranents ,~gr#mentsandprocedures 
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The opinions e x p s e d  herein are based on an analysis of existing laws, regulations, rulings and court 
decisions a d  cover certain matters not directly addressed by such autboritiee. Such opinions may be affected 
by actions taken or omitted or events ocuuring after the date hereof, We have not undertaken to determint, or 
to inform any person, whtther any such actions are taken or omitted or events do occur, and we have no 
obligation to update this opinion. Our engagement with respect to the Bonds has concluded witb their issuance, 
Fbrther, we have asmned compliawx with all covenants and a,grcem~lts canbaincd in the Ordinance, the Sate 
Agreement and the Tax certificate, including (without limitation) covenants and agreements compliance with 
whicb is necessary to assure that future actions, omissions or events will not cause interest an the Bonds to be 
included in gross income for federal income tax purposes. We call attendon to the fact that the rights and 
obligations under the Bonds, the Ordimncc, thc Sale Agreement and the Tax Mficrbe  may be subject to 
bankruptcy, insolvency, reorganizatiotl, moratorium, fkaudulent conveyance, arrangement and other similar laws 
relating to or affecting creditors' rights, to the application of equitable principles, to the exercise of judicial 
discretion in appropriate cases and to the limitations on legal remedies against cities in the State of New Mexico. 
We also express no opinion with respect to any indemnification, contribution, choice of law, choice of fonun or 
waiver provisions contained in the foregoing documents. Finally, we uudemke no responslzIility fot the 
aocuracy, completeness or fairaess of any offciial statement or other offering material relating to the Bonds and 
express herein no opinion with respect thereto. 

Based on and subject to the forgoing, and in reliance thereon, as of the date hereof, we are of the 
following opinions: 

1. The Ismer has lawfhl authority for the ~ssuaace of the Bonds, and the Bonds constilute valid and 
binding Wted obligations of the Issue payable solely from Revenues and other sources as and to the extent 
specified in the ordinance. 

2. The Ordinance has been duly adopted by, and constitutes the valid aod binding obligation of, the 
Issuer. The Ordinance creates a valid pledge, to secure the payment ofthe principal of and interest on the Bonds, 
of the Rev- and (to the extent the h e r  has any interest therein) any Credit Facility provided with respect 
to the Bonds, subject to the provisions of the ordinrrnct permitting the applications thereof for the purposea and 
on the tenns and conditions set forth in the Ordinance. The Ordinawe also creates a valid assignment to the 
Trustee, for the bendit of theholders from t h e  to timeof the Bonds, of the right, title and interest of the Issuer 
in the Sale Agreement, except the right to receive certain payments and notices and to give certain consents and 
approvals (to the extcat more pardcukly described in the Ordinance). 

3. The Sale Agreement has been duly authorized, executed and delivered by, and constitute8 the valid 
and b i n a i  weement of, the Issuer. 

4. The Bwds are not a debt or liability or pledge of faith and credit of the Issuer and are payable 
solely from the funds provided in the Ordinance therefix. 

5. Interest on the Bonds is excluded from gross imome for federal incomC tax puqoses under Title 
Xm of the Tax Reform Act of 1986 and Section 103 of the Internal Revenue Code of 1954, aa amended (the 
"lW Code'), except that no opinion is expreasod as to the status of interest on any Bond during any period that 
such Bond is kid by a "substantial u m "  of any faciliries financed or dnanced withBond proceeds or by a 
"dated person" within the mean@ of Section 103(b)(13) of the 1954 Code. Interest on the Bonds is not a 
specific preference item for purposes of the federal individual or corporate alternative minimum taxes, although 
we obscrve hat interat onthe Bonds is included in adjusted currcnterunings in calculating corporate alternative 
minimum taxable income. The Bolzde and the iacome therefromare exempt from all taxation by the State of New 
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Mexico or any subdivision thereof. We exprcss no opinion regardii other tax consequences related to the 
ownership or disposition of, or the d or receipt of interest on, the Bonds. 

very truly yam, 

ORRICK, HERRINGTON & SUTCLIFFE 
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The information contained in this official 
Statement has been obtained from the Maricopa 
Issuer, the City of Farmhgton, Arizona Public 
Service Company and other soufies which are 
believed to be reliable but I8 not guaranteed as 
to accarmcy or completenam by, and is not to be 
construed as a representation by, the Maricopa 
Issuer, the City of F m ~ i q t o n ,  Arlzona Public 
Service Company or the Underwriters. This 

with the sale of the securities referred to herein, 
and may not be reproduced or be wed, in whole 
or in part, for any other purpose. Ndther the 
dellvery of this odticial Statement nor any sale 
made hereunder shall under my circpms~ces 
at any time imply that the information herein is 
correct aa of any time subsequent to its date. 

No dealer, broker, salesman or any other 
pereon haa been authorized by Arlzona Public 
W c e  Company, the Marlropr Issuer, the City 
of P-n, or the U n d d t e r s  to give any 
frrEormation or to make any representations 
other than those contained in this Official 
Statement in connection with the offering 
described herein and, if given or made, much 
other information or nspraKptrtion must not 
be reIicd upon as haviag beta. authorked by ltny 
of the few. Thh O f f i d  Statement  dots not 
constitute an offer of any sccnritia, other than 
those described on rhe m e r  page, or an OPEcr 
to se l l  or a solicitation of- offer to buy in any 
jurisdiction in wblch it b untwfirl to d e  such 
offer, solidtation or d e .  

offidal Statement b SllbI&&d fn C#MCdOl l  

~~ - 

32S3980,OOO 
Maricopa County, Arizona 

Pollution Control corporation 
(Atlaonsl Public Scrvice Company 

Palo Verde P d e c t )  
19% Series A through F 

$49,400,000 
City of Farmhgton, New Mexico 

Pollution Control Revenue Refunding Bonds 
(Arizona PubIic S d c e  Company 

Four Corners Project) 
1994 Series A 

Arizona Public Service 
Company 

0 FIPICIAL STATEMENT 

CS First Boston 
Goldman, Sachs & Co. 

J.R Morgan Securities Inc. 

Dated May 24, 1994 
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Olc'FZCZA L STA T& ME NT 
$65,750,000 $31,u#),000 

Cityofhrmhq@mNmMaloa C & y d h r m h @ o n , N e w M u d c o  
PolhrtlonCOlUtdRcRnucRdidiq5Boads pdhdbncontrolRerrnue&nds 

194a-B 1994 Mes C 
(Arizona Public sarife Gomprlmy Four Crmen, Project) (Arhna PPMh: scr*pce Comprmy Four Cornus pnrlect) 

Dot: S e p t e m b e r  1,2024 

The Bonds am lfmtted obligntiona of thc City of p1prmh@on, New M u k o ,  and Wlfl be payable solcly from and secured 
Dated: Date of L~~pmce 

s o M y  by the rcorcnues to be derhml pumaantto ~ A ; I p e m w a s w l t h  

Arizona Public Service Company 
The Bonds wtll be further secured by irrevocaMe direct pay Lcttcra of CrcdIt bsucd by the following Credlt Providers and 

will be Ju~ueadyrcma&crcd by the fidlowrng RanarLac@Agcnm 

- saies Alnolmt lemadcndftprcnidet I r c l l d k a l n g - t  
B S65,75;0,000 Barclays Bank PIC, New York Branch CS Pfmt Boston 
C S31,Mo.Moo Union Bank of swfbnlnd, los A q & b  Branch Goldmpn, sachs t co. 

Under thc ktrar ofclrdh, the rcspccdve Tnrstcea will be entldcd to draw -ate aruesclent to pay (a) up to --two 
days interest on chc rrlerad Bondj pnd (b) principal 0ntI1~reIacdBonds.s such prlndpolbeunntsdue, hetheratmaturlty, 
on occclcradoa, at redemption or upon tender thereof. 

The Bonds asiRftldty 4sucdwill bear interest atlhtlyhtes, d d g n a d  and dctamtnedztomtlme to tlmc as dwcrlbcd 
huein. Thcrrasr, the In~aestrptc on the Bandr rary bcchrngbdto aWaldybte,  Monthly Rate, malble Rate o r T m  Rate, 
as descdbed hcrrln. The Bonds IZT subject to purdnsc IC the opalon of tbe holdera of thc Bonds d, under cutaln 
clrcumstanccd, M d J c c t  to mrurdsbay pwchasc In the imp~~nrr and at the times dewlbed hueln. 

The Bonds will be dtlh.slcd in W y m  fwm In the niunc afCkdc.& CO., PB registered ~wllcr and nomlncc for 
The Depolrltory TNst Comrpcmyy, which will act 1s sccurltks deposltay bor the Bonds. Owncnhlp htclrsts In the Bonds may 
be purchPsod In bool~~tryfixm only, in purhorlzed dcnominploas dcserlbcd hudn. Solong= the BOnQ remain In book- 
entry form, purchsera of bCndidnl1ntercsts In the Bonds wlll not receive certilicatea representing such Interests. The Bonds 
are subject to optIond and mMdatoQy rcdcmpclan paor to matuaty In the nmmer and at the t I m s  described herein. See 
"The Bonds'*. 

The will not constl~te an irtdcbtcdness or obligation to which the full Mth and credit of the Wty of Farmington 
or the Smtc ofNcw Mexico Is plede#l and shall never constitute norglve rise to apecudq  W t y o f  the clty of Farmlngton 
or the State d N e y  Madco or a c h g c  against the general adit or taxing p c m ~  d t h e  City of Parmlngton or thc State of. 
NcwMcxico. 
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TH&sE BONDS HAVE NOT BEEN B&GISTI&BED UNDER "HE ACT OF 1933, AS 
AMENDED, NOR HAS THE WDEMVRE OR THE ORDINANCE BEEN QUALJFIED UNDER TEE TRUST 
INDENTURE: ACT OF 1939, AS AMENDED, W RELIANCE UPON EXEMPTIONS CONTAINED IN SUCH ACTS. 
ANY REGISTRAT%ON OR QUALIFXATION OF THE BONDS IN ACCORDANCE WlTH APPLICABLE 
P P O V L S I O N S O F ~ ~ W S O F ~ S T A T I & S M W " ~ B O ~ H A ~ B ~ ~ ~ O R  
~~ANDTIEEIPEMPIIOP3OMQUAISPICAT?ONINOTREIISTAORESCA"OTBERBGARD&DAS 
ARECOMlbfIWDATIONTHEREOF. ~ T E E S E S T A ~ N O R A N Y O F T B E I B A G ~ C I E S H A V R P A S S E D  
UPON THE MERITS OF "HE BO= OR THE AccuBAcy OR OF TIUS OFFICIAL, 
STATEMENT. ANYR&pI1BsENTATION TOTHE CONTKARY MAY BEA CRIMtNAL0F"SL 

IN CONNECTION wpllti TRES OF'FERING, THB UNDERWRITERS MAY OVER-ALLOT OR 
EFFECT TWNSACI'IONS WHICH STABILIZE OR W A I N  TIE MARKET PRICES OF TlEtE BONOS 
OFFERED HEREBY AT LEVELS ABOVE THOSE WHICH MIGHT OTHERWISE PREVAIL IN THIE OPRN 
MARKET. SUCE STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY "ME 
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ThiiO€Wal Statement is povided tofurnfah ca'min infametlon incommon ' with the fssyaace by thecity 
of Fannington, New Mwdao (he "City of FprmingaOn" Q tbe "Issuer") of ils (i) polltltioa cootrOl Revenue Rdnadi B o d  
(Arizcmre Public Savice Ckunpany Faa Corners Pr&ct) 1994 Series B in the aggregate Principal amount of s65,750,000 (the 
"Series B Bonds") and (6) Pollution Control Revenue Bonds (Adzma Ppbk SsCviW Canpany Four Cornera Roject) 1994 
Saies Cin the slw;nsrdapplnciplll amoomtof$31JoO,~(the "Series C Bondsn). The Mea B Bonds and the Serise C Bonds 
mhdnaftcrcollectincly refand toas the "Bonds." Tbsferiecl B Bonds will be issued pumuant toan ordinanceadoptedby 
the City uf Farmbgton on May IO, 1994 (the "€)ri@aI cxdirrpncc"). as supplemented by a resolution with respect to the Series B 
Bonds adopted by the City OdFeningtOn on August 23,1994 (Colltctivcly, the "!hies B Ordinance"). Pursuant to the Original 
M i  BS supplma by a resolution adopted by the City of Farmiagtoa on May 10,1994, the City of Farmington has also 
i d  $49,4oo,OOO aggregate principal amount of the City of Farmbgbn, New M e x h  Polludon Control Revenue Refunding 
Bonds (Atim9laFublii Sarvkc Company burcornaS Project) 1994 SaitsA (the "Scrics A Bonds"). Tbe Series C Bonds will 
beiswcdpvsuanttoan ordinance adapted by thecity 0fFhningtm on August 9,1994, assuppltment#lby arcsolution with 
respect to the Series C Bonds aaoptSa by the CSly ofFarmington on August23,1994(odlectively, the "SerieSC OdinanW). 
The SexicsB Chdinance and the Series C ordhnccmhacin coUectively nfarod to rsthe "Ordinances". The BankdNiew 
Yorkhas baen appointed trustee (withrespect tothe Series B Bonds, the "Series B Tkustrw;" with respect to the Saies C Bonds,. 
the "Series CTrusW and, gcndly ,  the 'Ihrdee") &the Series B Odhanccand undcr theSa i  C Ordinance. The Bank 
of New Yorlc is also acting 88 Tenda Agent, Registrar and Paying Agent (UIC "T& Agent", ''Rc&tnr" and "Paying Agent") 
with respect to the B d s  and its "Principal Office," Y uscd haein, is at 101 BBlrlay S a e t ,  New York, New Yo& 

The Bonds are being issued by the issueE at the request of Arizona Public servics Company (the "Company.), 
a corporation orpized and existing under the laws oftk State of Arizone. The Series B Bods  will provide moneys to refund 
$65,750,000 aggmgate principal amount of the h&s Pollution Control Revenw Refundins Par Value Demand Bonds. 1983 
series A (Arizooa Public Sav i  Conrpany Four Cornas Project) (the ' 1983 Prior Bonds"). The 1983 Prior BondP were issued 
to refiaanax certain pollution control. sewage and solid Wsptedispod facilitiw and related hcilities located in San Juan County, 
New Mwrico (the "Serias B Project"). Theseries C B o d  will providemomy to fhanccapmtion of bre costs totheCompany 
associami with certain hcilities ibr the coatrol. reduction o r p r c d o n  ofpollvticm located in San Juan County. New 
Mexico (the "Series C Project., and, together with the Serias B Project, the "projecbp*). Sa '"The Projects." 

Prior tothe issuance ofthc saibe E Bonds, the Company aod theCityofFannington will enta into an Amended 
and Reststed lnstaument salt Agnemmt datal as of ssptffnber 1,1994 (the "Scrics B Sale Agncment"), amtnding and matting 
the Instsllment Sale Agreement dated Y of May 1,1983, whereby the Company's interests in the Serbs B Project wtm sold by 
the Company to the City of Parmington and then sold by the C i  of Farmington to the Company in connection with the issuance 
of the 1983 Prior Bonds. In addition fo payments neccarsary to support dre 1983 Prior Bo& the Scrh B sale Agammt 
requires jmymmsto be made to dw: City of Farmington, in payment of thcp- price ofthe Saics B Project, at such tima 
and in such amounll,as principal o f ~ w l W k a t  mrhldty, onr#lemption, upan tender for purchase orby acceleration). pl.emium. 
if any. end intueston the Sales B Bonds becomes due. Prior to the issuenoe of the Series CBonds, the Company and the CiQ 
OfFarmingtOn will enter into an InsWmnt Sak Agreementdaaad as of sepenrber 1,19!M (the "m C Sale Agreement'' and, 
together with thesaiesl B Sale Agrement, the "Agreem#rtJ"), whereby the Company's intarem in theSeries C project am Sdd 
by the Company to the City of Farmington, and thea sold by the City of Rermington to the Company in connection with the 
issuanceoftheSaii CBonds. The SeriesCSala Agrcanmt quires payments to be madc tothe City ofFennington, in paymmt 
of tbe purchase price of the Series C Project, rd such times and in such emaunts as principa! of ( w h e k  at maturity, on 
r#kmption, upon tender for purchase or by accelcsaton), premium, if any, and interest on the Series C Bonds become due. 

Concurrently with the issuance of the Bonds, the Company will caw io be delivuad to the flrustee (i) with 
respect to the Series B Bonds, an inevocable letter of credit (the "Series B Lem of CMit") issued by Barclays Bank PLG, 
New York Branch (the "series B W i t  Providd") a d  (ii) with respect to the Series C Bonds, an irrevocable letter of cndit (the 
"Series C Letter ofcredit" and, togetha with the Serieo B Lettor of Credit, the "Lettars ofcrcdit") issued by Union Bank of 
Switzerlaad. Los Angcles Branch (the "Series C clrdit Provider* and, topther with the Sgieg B Credit Provider, the "Credit 
Providers"). 
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As more M y  provided in the ordinances, the Bonds will not d t u t e  an indebtedness or obligation to which 
the faith and credit of the State of New Mexico, the City of Famington or any other political subdivision of the Statc of 
New Mexico will be pledged, but will be limited obligations of the b e r ,  which will be obligated to pay the principal of, 
pnmium, if any, and inrerest on the Bonds only fromthe payments d e  pursuant to the applicable Agmment and the other funds 
pledged therefor. The Bonds shall never constitute an indebtedness of the h e r  within the meaning of any New Mexico state 
constitutional pvision or statutory limitation and shall never constitute or give rise to a pecuniary liability of the Issuer or a 
charge against its general credit or taxing powers. 

Brief des.criptions of the Issuar ad the Projects aad d e s  of cutain provisions of the Bonds, the 
Agreements, the onlinanccs , the Lcttm of Ckdit and the Reimbursement Agrcemts between the Company and the respective 
W i t  Providas (the "Reimbursement Agmcma~ts") arc included in this OfHcial Statement. Such information and descriptions 
do not purpon to be complete, comprshensive or definitive. Statements ngatdine specific documuUs, including the Agreements 
and the Ordinances, make use of certain tams &fined in such documents and are summnricr of and subject to the detailed 
provisions of smh doammts and are queli€ied in their Mtinty by zefcmcc to cach such document, and refemnces to the Bonds 
am similarly subjact to and qualified in thcir entirety by reference to the fwms thereof included in the Ordinances and the 
irhrmatiw withmpectt&ret~ Includad in the afomaid documents. copies of all af-aid documents maybe obtained at the 
principal office of CS Fmt Boston Corporation or Goldman. Sachs t Co., each in New York New York, during tbe period of 
the initial offering ofthe Bonds and thcmkkr are available for inspection at the offices of the Trustee 05 the Company. 

For infannation concerning the Company, including selected finaacial aad operating infarmation and 
inhmationhcorporatedbynfaencc,setAppendixAhaato. Forinfoimationumccmingth~CreditRovidas.seaAppendic.cs 
B and Cherem. The propowl famgofoplnionsofBond Counoel with respect to tbe Bonds areattactted as Appendices D and 
RhCfCtO, 

Tbe City of Farmingtm is an incorporatrd municipality, a body politic and cnporwe, existing under the 
Constitution and laws of the State &New Mexico. The City of Fanningtm is euthorkd under the provisi0ns of such Consthrtion 
and laws, including particularly the Pollution Control Revenue Bond Act, Chapter 397, laws of 1973 of tho State of New Mexico 
(the "Act"), ap amended, to issw the Bonds, to adopt the ordioances ,and to secure the Bonds by apledgeof revenues of the City 
of Farmington pursuant to the Agreements. 

The Projects are located in San Juan County, New Mexico and consist of certain facilities for tha abatement, 
reduction or prevention of pollution and the disposal of solid waste or pollution caused by the operation of the Four Corners 
Generating Station, a coal-fircd sb#m electric power genetating plant (the "Plant") located in San Juan County, New Mexico. 
The Company owns a 15% undivided intaest in Units 4 and 5 at thc Plank Tbc rwnaining undivided inwests in such Units an 
owned by southesn califonria E d i  Company (48%). Public Service Cbmpany ob New Mexico (1356). Bt Faso Electric 
Company (7%), Salt River RojaCt Agriculaual Improvemaat and Power D k k t  (10%) aad Tucson Ekrctric Powcr Compeay 
(7%). The ownarshp and opxstion of units 4 and5 sn, aad the cxmwwmn * oftfist portion of the Serica B Project at such Units 
have been and will be, goveraed by certain agreements (the "Plant Agreemeas") among the Company and such otbu owm. 
Under the Plant Agreements, the Company was in charge of the collstNction and is in charge of the operotion and mainturanoe 
of, including any capital improvements to, such Units. Units 1.2 and 3 at the Plant am owned in their entirety by the Company; 
the Series C Project relates onty to these Units. 

USE OF PROCERJB 

The proceeds of the Series B Bonds will be deposited with Barclays Bank, PIX. New Yak Branch, acting as 
escrow agent (the "Escrow Agent?, pursuant to an escrow agreement dated as of September 1.1994 among the City, the 
Compaay, Banlrenr Trust Canppny. lis trustee for tbc 1983 Prior Bonds, Barclays Bank PLC, New York Branch, as provider of 
liquid@ and d i t  support for the 1983 Prior Bonds (the "Sariss 1983 Credit RovkW) and the Esaow Agent, and will bc 
applied, together with additional funds to be provided by the Company, to reimburse the Series 1983 credit hvidu, aRer the 
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draw under the leacr of d i t  supparting tha 1983 %or Bonds has buti l i izcd to rsdoun the 1983 Prior Bonds onNOvembrr 1, 
1994. The proccdsof the SaiwB Bands to beheld by the Escrow A p t  priorto theredemption ofthe 1983 Prior Bonds will 
not be held as security for the Series B Bonds. Costs of issuance of the Stries B Bonds, including all legal, undawriting and 
miscellaneous costs, will be paid by the Company. The pmcceds of& Saies C Bonds will be used to defray the cost to the 
Cainpanyofacquiring, consaucting, reaxmum 'ng. improving, maintaining, equipping or fwnihing the Series C Project and to 
pay certaia costs of issuance incurd in M)nntction With the issuance of the Series C Bonds, including legal, underwriting and 
miscellaneous costs. 

THE BONDS 

Tbc Bonds will be igwadlsfully nsist#red Bonds without coupons in the manaer described below. The Bonds 
willbe dated as ofthe date of delivery thtrcaf(the "Issue Date") and will mature on September 1,2024. The. term ofthe Bonds 
shall be d i W  ~toconseutiVeRatepai&ls,~each of& tbe Bonds may bear interest atl)aily, Weokly, Mond~Iy, Term 
or Flexible Ratcs designated snddctumined BS daprrikd haein. At any tima,lhcRatePariod applicable to either Seriesof Bonds 
maybedifkmnt fromthe Rateperiad applicable to tk oth# Series of Bonds. Tbe Initial Rate Mod for the Bods will be a 
Daily Rate Period. During sucb Daily Rate Period, the Bonds will bear intcrest at Daily Rates as described henin. The Bonds 
wii continue to bear interegt at Daily Rabes as described haeia unkss end until the intaest rate determination metbod 
far UlCBonds isadjusted mdcscaibed herrin. 

The Bonds arc a h o r i d  in denondnatioaS of$laO,ooO or soy intcpl multiple thereof, with respect to Bonds 
during eoy Daily Rate pen'od, any W d y  Rate pemd a any Monthly Rete paiad; $loO,CW or MY integrd multiple of $S,oCX, 
in exass of $l#,O00, with respect to Bonds during any Fkxible Rate Periacl; anf SS,ooO or any in&& multiple thatof, with 
respect to Bonds during any Tcrm Rate paiod, provided however, that one S d a  B Bond may be issued in a dmornination other 
than the foregoing (collectively, mAuthoaizbd Denominations"). 

The Bonds arc subject to tender for purcheaa at tho option of the holders of the Bonds, and under certain 
circumstances are subject to msadatory b r r k  fu purchase in the manna and at the h a  described herein. The Bands are 
subject to optional and mandatory rsdunption prior to mturity in the mapm and at the times dcocribad k i n .  

CS Fist Boston Corporation has been appointed by the Company as Remsrketing Agent with respect to the 
SaicsB Bonds. Goldmaa. Sachs&Co. has bear appointed by the Company as Rcnu~kctiag Agent with raspect to the SerhC 
Bonds. CS Pi Boston Corporation rad Goldman, Sachs & Co. are r e f e d  to henin as "Rcfmkcting Agents." The 
Ranarirtting Agents will be paid foesfacthekserviceS and may be remod orresign u l l d a d n  ckumsra IIOCEI. 

C0nc-y withttU:issuaaEe of thaBorads. the Company will cause to be delivered to theTnwtee the Lctters 
&Credit issued by the Credit Providers. 

Tbe tsrms "Daily Rae," "Daily Rate Puiod," "Weekiy Rate," "Wsddy Ratc Mod," "Monthly Rate," "Monthly 
Rate Period," "murible Rate," "meXiMe Segment," "Term Rare" and "Tam Rate Period" are d c M  by cefemce to the 
prucedurrs for the determinetion thasof, as described Mow. In addition, the following terms are used in this summary: 

"Businera Day" menna a day on which banks located in the cides in which the principal offices of the Trustee, 
the Registrar, the Paying Agent, the Tender Agent, either Re- Agent and either Credit Provider arc located are not 
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rr;l)tlirsd or authorized to be closed and on which the New Yo& Stock Exchange is not clossd, and, in the case of aay action to 
betaken by the Company, which is nota day on which banks in Phoedx,Arizonamrquiredor audraizcd tobe closed. 

"Interest Payment Date" means (i) with respect to any-, Weekly or Monthly Rate Period, tbe first Business 
Day of each calendar month, (ii) with nspcct to any Tam Rate Period, the first day of the sixth month following &e 
cornmancement oftbeTam Ratepclriad aod the h t  day ofeach sixth month thadcr, (hi with respact tomy Flexible &gmont, 
the Businws Day next succteding the 1 s t  day of such M b l e  Segment, (iv) with mpcct to my Rate Paid. the Business Day 
next succcsding the last day h a o f  aad (v) with nsp~a to my credit Provida Bonds, the dates specified in the related 
Reimbursement Agraanent for thc payment of interest on any reimbursame nt obligntions of the Company to the related Credit 
Rovidcr nlating to such Credit Provider Bonds, as such d a b  shall be specified by the Credit Provider to the Trustee. 

"Rate Period" meaneanyWy Rateperiod, W d y  RatePeriod,MonthlyRete Period, Term Rate Period or 
Flwrible Rate Period. 

"Recud Date" means with respect to any In- Payment Data in mpa% of any Daily Rate Period, Wwkly 
Ratt Period, Monthly Rate Paiod or Flsxible Segment, the BuainegP Day next pnctding such Intenst Payment Date and, with 
respect to any Interest Payment Dm in respect of any Term Rate Period, the fifteenth day of the month preceding such Intenet 
Payment Date, 

"Taur-Examp" mans, with nspsct to intatst on any obligations of a state or local BoVeFnment, including &e 
Bonds, that such in- is wcluded from the gross income of the holden hasof (other than MY holder who 69 a "substaatial 
usa* of facilities fd widr such obligations or a "related psson" withim the meaning of W o n  103(b)(13) of the Intend 
RFvewe Code of 1954, as d e d  (the 1954 Code") or sectioa 147(a) of the Interasl Revenue Code of 1986 (the "1986 code") 
for federal iacaae taxpurposes, whether or not such intaest is includableas an item oftaxpirefamrctarotherwisa includable 

undepthe1986code. 
ditactly or indirccty fa pmposes of calculating other tax liabilities, including any altenrative mioin~urn tax or en- tax 

Interaetshallbepayable (i) bychtckmiled by first elas8 mail on the Intenst Payment Date to tho holdas BS 
of tho Reconl Date or (ii) dubg  any Rate Mod other than aTennRate Period, in hmedhly available funds (by wire trans€& 
or by deposit to the account ofthe holder of such Bond if such account is maintained witfi the Paying Agent], but in respect of 
any holder of Bonds in a Daily, Weddy or Monthly Rate Period only to any holder owning Bonds in an aggcegete principal 
amount ofatlessl$l,OOO,~onthe Record Dateandhaviag provided wke ~ i n s o u c t i r m s t o  the Paying Agent prior to the 
claocofbusiness on such Record Date,pravided, that, if and tothe extent there shall have h a d e f a u l t  in the paymeat of the 
intenst due, such iatarest shell be paidtothe persons in whose name any such Bondsammgistmd as of aspscialncord date 
tobafix#ibytfit'ItuQPec,noticaofwhichsballbegiventowtchholdersnot~thanlOdayspaiarthcnto. Notwitbstandiagtbe 
foregoing, inkresf in respect of any Bond beatingr Fluible Rate shall be paid only upon presentation to the Tender Agent of the 
Bond on which such payment is due. 

Indenst shall becomputd, in thecaseofany Rate Period odrathan a Temhte Pwriad,on the basis ofa 365- 
or 366-day year, as eqpliceble. forthe number of days actually elapsed and, in the case of aTerm Rate Period, on the basis of a 
36o-day year mnsiating of twelve 3(May months. 

W&&&. Duringeach Daily Rate Mod, theaffcckd Bonds shaU bearintseSt at theDeily Rmte,dctumhd 
b y t h s a p p u I c a b l e ~  g A p t  either on cach BIlriaws Day for such Business Day or on the next preceding B d n m  Day 
forthe Businass Day next s u d g  ouchdate afdetamination and a~ may bc detaminad by the applicable R n g  Agent 
for nny day that is wt a Budnuu Day 011 m y  such day during which therr: shall be active trading in Tax-Exempt obligations 
canywrable to the affeded Bonds for such day. 

The Daily Rate will be breratedetmnined by theepplicable Reinarketing A p t  to bethe lowest ratewhich 
would enable such Remarketing Agent to ell the affected Bonds on the effective date of such rate at a price (without regard to 

- 4 -  

Page 440 of 695 



accrued intenst) que1 to 100% oft& principal amount themof. If a Rawketm * gAgenthasnotdctcmkdaDdyRate,tbe 
Daily Rate will be theserncas &Daily- forthe i m m r d i y  pnoeding day. In no eveat will theDaily Rate be water than 
12%. 

The intemstmtc bame theeffected Bonds will beadjusted to a Daily 
Rate upon receipt by the Issper, the 'Rustee. the Paying Agent, the applicable Remark& 'ng Aged and the appl i le  CIOdit 
Provider of written notice fiomtbe Compsny. %notice must spacify thes&ctiver3atcoftbc adjustment to a Dmly Rate which 
win be (1) a BusinesP Day not& than the twlfrh day ( t h e m t h d a y  if the thencuant Rate F'criod is a Term Rata Paid 
or if such BoPlds arc then hdd in book-entry h) following the fifUi Business Day after the rsceipt by the 'hxcc of such 
direction (a such shorterpaiod to theTrustec), (2) in the caseof an djustmsnt froma Monthly Rata Period cc aT- 

psovisiansofthrr[)nfiannteIP~hwreinuadsr"--RedrmpM * nofBonds-OptionaI Rsdunption-Monlhly Rate Paiod" 
and "--qtionalR&nptica-TermRatc F'aiod," as appkablo, and(3)m thecase o f a o a d j u s t m w t t f r o m a ~ R a t e p ~  
either 0) the day immediately following the l a  day of the then cumnt plexibk Rate Period, or (ii) fur each affeckd Bond, the 
day immediately following the last day of the last plenible Scgmcnt fw such Bond in the then c1II7hnt Flexible Rate paMd: 
laovided.~thatifpriortotkCompenykmakingsucheEcction,anyaEFsctedBoadsahPnhavebeencalledforredemlXlon 
and such redtmpton shall not havethaaofarebteaefgact#l, the e&ctive date of such Daily Rate period shall not p r d  such 
redemptiondate. I n t h e c s s e o f a n a d ~ t ~ a T e r m ~ P t n i o d , s u c h n o t i a m u s t b e ~  byanopinionofbond 
codtothc~thatsuchadjustment  (1) is autfiaizetl urpamitted by the Act and the Odhmcc. and(2) will not a d d y  
affect the Tax-Exempt status of the inteaSt on thc Bonds. 

&. The l h t m  must give notice of an adjustment to a Daily Rate 
Period to the holdws of the Bond0 not less than twclw days (fifteen days if the then current Rate Mod shall &a Term Rate 
period 0rifsuchB0ndS 811: thcnhekl in book-enQfonn) prior to the cffktive date ofsuch Daily Rate Period Such notice wiU 
sfate (1) that the intawt nrte on the affscced Bonds will be adjustcd to aDaily Rate (subject to the Company's ability to rescind 
ita election, as provided in the Ordinance), (2) the elktive date of the D d y  h k  Perhd, 0) th8t the Bmds am subject to 
~ ~ t e a d a ~ r p r r c h a P e o n s u c k ~ ~ v e d a t e , ( 4 ) t h e p n c o d u r e g f o h s u c h m s n d a b r y t w d a , ( 5 ) t h c ~ p i c a o f ~  
Bonds on such M v e  date (exppessed as a percentaga ofthe principal emount thereof), and (6) that the holders of such Bods 
do not have a right to retain their Bonds on such e f k t i v e  date. 

1 Bate Period, a day on which the affedcd B o d  would be pcdttcd to beredetmed at tbe option ofthe Company pursuantto 

WeektyRateperiod 

-. During each Weekly Rate Mod, the affwtcd Bonds will bear intcmt at the Wcekly Rate 
dctembd by the applicable Remarketing Agent no latcr than the first day of such Weelrly Rate Period aad drenafter no later 
than Tuesday of each weekduring such Wac)rlyRetePeriod, unless anysuch'hdayshdl not be a Busiaess Day, in which event 
the W d y  RMe shall be dewmined by the applicable Remarketing Agent no later than the Businup Day next preceding such 
lkSdily. 

T h e W e d d y R a t e w i n b e t h e ~ d e b c r m i n a d b y t h e R A ~ t o ~ t h e l o w e s t r a t e ~ h w o u l d e n e b l a  
the- ' Agent to d the afticted Bods on rhe effective date of such rate at a price (without regard to accrued interest) 
equal to 1096 ofthe principal amount themof. If the applhble R c m a r W q  Agent hm not determined a W d y  Rate for any 
paid, the Wiekpy Rate for such paiod wil l  be the same as the W & I y  Rate for the immediately prtoedingpaiod. In no event 
will the Weekly Rate be gnatcr than 12%. 

'Ihe fint Weekly Ratedetamiacd fotcach Weekly Rate Mod Will apply tothcperiodcomnmcingon the first 
day of such Weekly Rate period and mding on the next sucmdng 'lhcsday. 'Ihtnafter, each W W y  Ra& will apply to the 
period mnmcnciq on each Wednesday and ending on the next succaeding Tuesday; provided however, if such Weakly Rate 
Period will end on a day other than Tuasday, the last W d y  Rate for such W d y  Rate Period will apply to the period 
commencing on the Wednesday prcuxling the last day of such Weekly Rate Period aod ending on such last day. 

Tbc intcmt rate bame by the dfcctal Bonds will be adjusted, at any time, 
to a W d y  Rate upon receipt by the Issuer, the flnnnee, the Paying Agent, the appliuble Remarketing Agent and the applicable 
Wit Piwiderofwritbcn nOticefkomtheCompmy, which notkxmust specify the effectivedate of such adjustment toa Weelrly 
Rate psiod which will be (1) a Businem Day not earliw than the twelfth day (the fifteenth day if the then current Rate Period is 
aTennRatePcriador if such Bonds ate then held in boak-erwy fonn) following the fifth Bwskis Day aftg receipt by theThrptee 

~ 
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of such direction (or sucb gharap period acceptable to thc flnurtee), (2) in the caw of an adjustment from a Monthly Rate Period 
ar a Rate Period, aday on which &ctcd Bonds would b e p d t t d  to be rcdaemad StthcOptiOa of t h ~ c ~ m p a n y  pursuant 
to provisions ofthe ordinence as described hcdin uodcr"--Redemption of ' ~ ~ M ~ y R a b p e r i o d "  
and "--optianal Redempnob- ' "krm RateMod," as a p p l i i  and (3) in the case ofan adjustment kxn a Flexible Ratepcriod, 
eithm the day immediately following the last day of the then current Rexible Rate Period or for earh affected Bond, the day 
immediately following the last day of the thcm cunrent Flexible Segment fcK such Bond; that if prior to the 
Company's making such dedion, any affected B o d s  have baen called fm ladanption and such &emption has not yet been 
&ectal, the effectivedate ofsuch Weckly Rate psriod wiU notpreoedcstrchdcmptiondate. In tht cepe of an adjustmeat from 
a Term Rate Mod, such noticexnust beauxmpanialby an Opinion of bond counsel to thecfFcct that such adjustnrent (1) is 
authorized or permitted by the Act and the Ordinemt. and (2) will not advasely a81#n Ihe Tax43xmpt status of interest on the 
Bonds. 

"be Tmstwmustgive noticeof an adjmtmnt toa W d y  Ratc 
~ ~ ~ I t o t h e t h e h o l d a s  ofrhcBonds not lsap than twalvcdays (fifteendays if the then curmtrateperiodis a Tum Rate Mod or 
if such Bonds am then hcM in baolccrrtry form) prior to the effsaive date of such weekly Rate Pdod. Such notice will state 
(1) that thc intaest rate on the affected Bonds will be adjusted to a Weekly Rate (subject to the Company's ability to w i n d  its 
election, as provided in the ordinao~e), (2) the effedtive date of the W d y  Rate Mod, (3) that thc Bonds am subject to 
rrmndetocy tendafar pllrchaseon suchcfkctivcdate~ (4) thc prucedurcs for such nnmdakq tendtr, (5)thepurchase paicCofsuch 
Bonds on such &k%iva dntc (wtpnased as a percentage of the principal amount thctoof), and (6) that holdczs of such Bonds do 
not have the right to retain such Bonds on such cffactivc date. 

Monthly Rate Mod 

&f~&&&& During each Monthly Rate Period, thc affected Bonds will bear intern at the Monthly Rate, 
determinod by the Remarketing Agent no later than tht first day of such Monthly Rnte Period and thcnafter no later than the 
Business Day immcdiately pnoeding each 1n-a Payment Date with respect to the affected Bo&. 

TbeMonthly Rare wili be the rate datermid by the applhbk Remarlating Agent to be the lowest rate which 
would enable the applicable Remarketing Agent to sell the affected Bonds on the effective date of such rate at a price (without 
&to acQucd interest)equal to 100% ofthe principalamount tkeof. IftheapplicableRmwkdng Agent has notda6erminsd 
a Monthly Rate for any period, the Monthly Rate shall be the same as the Monthly Rate in effect for the immcdiatdy p d i n g  
month. In no event shall any Monthly Rate be than 12%. 

The fmt Monthly Rate determined for each Monthly Rate Mad will apply to the period commencing on the 
first day of such Monthly Rate Paiod aad ending on the day immediately preceding the next Intenst Payment !hue with respect 
t t ~  the n&ctcd Bonds. Thereafter, each Monthly Rate will apply to the paid mmmnhg on the Interest Payment Date next 
s d i n g  the date of ddennination of such Monthly Rate and ending on the day immediately preceding the Intereat Payment 
Date next s d i n g  the effectiw date of such Monthly Rate. 

p. The inmestrateborne by the sffectad Bonds will be adjusted, at any 
time, to a Monthly Rate upon &pt by the Issuer, the Trusts, the Paying Agent, the applicable Runmktt 'ng Agctnt and the 
applicable Credit Pravidcr of written notice fnrm the Campany, which n o d e  wi l l  spec* the effective date of sych adjustment 
to a Monthly Rate Period, which shall be (1) a Business Day not earlier thanthe twelfth day (the fiAaenth day if the then cumnt 
Rate Period is a Tam Rate period or if such Bonds ate then held in book- form) following thc f i f i  Business Day ahcr the 
date ofmipt by the Trustee of such 110th (or such shorter period BcccpEBbe to the Trust#); (2) in the case of an adjusmcnt 
from a Term Rate Mad, a day on which affected Bonds wouid be permitted to be fcdcamd at the option of the Company 
pususnt to provisions ofthe Wnnnce as dcsaibed W n  under I-Rtdenrption of Bonde--Opional Rcdcmptio+Tm Rate 
Paiod"; and (3) in the case of an adjustment from a W b l e  Rate Mod eitha the day immediateiy foilowing the last day of the 
then current Flexible Rate Period or for each dfoctcd Bond, the day immahte * ly following the last day of the last Flexible 
selpnent for such Bond in the then c m n t  Plexible Rate Period; g&d& howtvar. that if prior to the Company's making such 
electian, any of the a&cttd Bonds hawbecncalkd forredanption and suchrodrmption his not been effected, theeffective d m  
of suchMonrhly Rate Paid will not precede sudt rdempthndete. In thecaseofan adjustment frwa a Term Rate Period, such 
written noticeshall be accompanied by an opinion of boad c o d  to the e&ct that such adjustment (1) is authorized or permitted 
by the Ordinance and the Act, and (2) will not adversely affixt the Tax-Bnempt status of intcmt on the Bonds. 
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9. Tbe Trustee must give notice of an adjustmeat to a Monthly 
Rate paiod to the holdas ofthe afktcd Bonds not less then tarelve days (tiftcen days if& than cumnt Rate Mod isa Tam 
Rate period or if such Bonds then held in bodrcntry form) prior to thc sfifactive d m  of such Montbly Rate Puiud. Such 
notice will state (1) that the interest rete on the afkckd Bods will be adjusted to aMonthly Rate (subject to ths company's ability 
to m c h l  its election pursuant to the Ordinance). (2) thc effective date of the Monthly Rate Mod, (3) that the affected Bonds 
m subject to mendlltQfy tc&x forpmrhaseOn sucb efftaive dat& (4) the m U r r 0  for sllch m a n d q  teada, (5) the pucdm6~ 
pria ofsuch Bonds on such effective date (expressed as a paantage of tbs principal amount thcreo0, and (6) that the holdem 
of such Bonds do not have the right to retain their Bonds on such tffacdve date. 

I Flexible Rate Period 

-. PlexiMe Rate Periods will consist of Flexible Segmeats of varying 
duration for each Bond. Different Flexible Segments may apply to diffuent Bonds at any time and fiom time to time. During 
each Flexible Rate Period, each Bond will bear interest at the flexible Rate applioable to the Flexible Segment in effect for such 
Bond. Each Flexibk Segmnt will be a p&od of at least on8 day and not mom than 365 days, cnding on a day that immediatdy 
praccdes a Business Day, detemhcd by the applicable Remarketing Agent to be thepaiod.which. togedra with all othgplwible 
Segmentsfor all affected Bonds then outstandin& will result in thelowestovdl nUiMeresrexptdwreon theafFected Bonds. The 
Fkxible Rate for cach Flexible Segment for each Bod will be the rate detamined by the applicable Runarlreting Agent no later 
than thc first day of such Rexibk Segment to be the lowest intenst rate which would enable the Remarketing Agent to sell the 
Bonds on the effective data of such rate at a price (Without regard to a c m d  hterost) equnl to 10096 of the principal amount 
thered. If a FlexibleW fw a Flexible Segmnt of one day is not d e t u m b d o r e ~ e  on Sllchday, tbePIexible Rate far such 
M b l e  Segment ofone day shall be dshty percent (80%) of the most rcccnt Ont+Year Note Index theretoh published in l& 
Band. In no event shall thc Flexible Rate for any Bond be greatrr than 12%. 

p. The intaust rates horae by the e f l c e c t o d  Bonds will be adjusted, at any 
time. to Fkxible Rates upon receipt by the Ig~m, the TI-US~CG the Paying Agent, the applicable R-ng Agent and the 
applicable W i t  provida of writben notice fnnn the Company, which notice will specify the effective date of the Flexible Rate 
Period during which the Bonds will bear interest at Flexible Rates which will be (1) a B u s h s  Day not eariier than the twelfth 
day (the fifteenth day ifthe then wmnt RateMod is aTemr Rate Peibd or if such Bonds are then held in book-entryform) 
following the fifth Business Day after the date of receipt by the T N S ~  of such notice (or such shorter period acceptable to the 
Trustee), and (2) in the case of an adjustment from a Monthly Rate Mod OT a Team Rate Mod, a day on which the affected 
Bonds would be permitted to be r e d w m a d  at the optioa of the Company pinwant to provisions of the Ordinance as dewxibed 

Period," as applicable; provided, however, that if prior to the conrpany's making such election, any of the Bffcctsd Bonds have 
k e n  called for redemption and such &mption has not been &d. the effective date of such Flexible Rate Period will not 
precede such redemption date. In the case of M adjustment from a Term Ratc Period, such direction must be BccompaDJed ' by 
an opinion of bond counsel to the effect that such adjustment (1) is authorized or parmitted by thc E)tdiaance and the Act, and 
(2) will not adversely affect the Tax-Exempt status of inmat on the Bonds. 

herein U&X "-R-on Of Bd- Rcdanption--Mwthly Rate P d "  "--Optional Rademption--Tem Rate 

t, The Trustee must give notice of an adjustment to a Flexible 
Rate Period to the holdas of tbe affacted B o d  not lese than twelve days (fifteen days if the then current Rate Period is a Tcrm 
Rate period or if such Bonds arc then held in book- form) prior to the rflrective date of such Flexible Rate Period. Such 
notice will state (1) that the intercarate onthaffcctd Bonds will be adjusted to W b l e  Rata (subject to the Company's ability 
to riscind its elaction pursuant to the Ordinrace), (2) the effective date of such Plcxibk Rste Period, (3) that tbe Bonds are subjed 
to mandatory tenderforpwchase on thec$oCtivedate of such H d b k  Rate period, (4) dr. pocedures for such meadatorytenda, 
Q the purchase price of such Bonds on such cdfeaive datc (expmsed 88 a percentage of the principal amount thereof), and (6) 
that the holders of the Bonds do not have the right to retain their B d s  on such effactive date. 

At any time during a Flexible Rata Period, uie Company may &t 
that a Series of Bonds shall no longcrbear interest at Flexible Ratts. 'lk Company must notify the Issm, the T~stcc,  the Paying 
Agent. the applicable Ramrketing Agent pnd the applicable aeciit Provida ofthe election and specify the Rate Period to follow 
with respect to the affected Bonds upon cessation of the Flexible Rate Period. The applicable Remarketing Agent will 
(I) deamine Hexible Segmcner of such duration that. BS SoOD as possible, all Flexible Segments shall end an rhe same date. not 
earliu than the eleventh day following thc fifth Business Day (or such shortex period acceptable to th Trustee). following the 
receipt by the Trustee of the notice described in the last senbence of this paragraph. which data shall be the last day of the then 
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current Flexible Rate period. 4, upon the estddishment of such Flexible Segments, the day next succeeding the Is9 day of all 
mcxible sagments shatl be tk effective date of the Ratc Mod elected by the Compaoy; or (2) determine Flexible Segments 

that will in the judgment of the applicable Runarkcting Agent best promote an orderly transition to the next succeeding Rate 
Period to apply to such Bo& beginning not ea r l i i  than the eleventh day following thc WI Business Day (or such shorter puiod 
acceptable to the T~tstee) following the receipt by the 'Rustee of the notice described in the last sentence of hiis pnagrepb. If 
the alternative in clause (2) *is scelectsd theday aext succeeding the last day ofthe Flexible Segment for each effected Bond 
shall be with mpcct to 6uch Bond the effective date of the Rate Period elected by the Company. The Remarketing Agent, 
prcnnptly upon the determimtion drucot, shall give written notice of such last day and such effactive dates to the Company, the 
Trustee and the Paying Agent. 

-. During each Term Rate Miod. the Bonds will bear intaest at the Team Rate which will be 
determined bytheapplicaMeRemarkcting Agent ona Business Day sdectod by the Rcmar)rMing Agent, but not marethan4Odays 
prior to and not later than the effective date of such Term Rate Period. The Term Rate will be the rate determined by the 
apphble  Ranakting Agent on such date, and CotnrmntCBtcd on such date to the 'hstee, the Paying Agent and the Company, 
by witten notice or by telephone promptly oonfirmcd by tclecopy or other Writing, as being the lowest rate which would enable 
theRemarlteting Agent to dl theBondP on the dbctivedate of such rate at a price (without regard toacQued intemt) equal to 
100% of the principal amount thereofi provided, howemrI that if, for any reason, a Tnm Rate for any Turn Rate Period is not 
de$& orefkcfive or if ah adjustment from a T m  Rate paiod to an* Rate Period is not effective, the Rak period for 
the Bonds will automatically convert to a Daily Rate period. If a Daily Rat0 for the first day of such Daily Rate Period is not 
determined as described under "-Daily Rate Period-hily Rate", the Daily Rate for the first day of such Daily Rate Period shall 
be 80% of the most recent One-Year Note Index theretofore published in -. In no e m t  will any Term Rate be 
greater than 12% per annum. 

m, "be in- nte borne by the a f f d  Bonds will be 
adj wtod to or continued at a Tenn Rate, at MY time, upon receipt by the Issuer, the Trustee, the Paying Agent, the applicable 
Remakcting A m  and the appl i i le  Credit Rovidaofwritkn notice drom dw: Compmy, which notice will indicate the d d o a  
of the Term Rate Period during which the affected Bonds will beat interest at such rete. At the time the Company elects an 
a4justment to or cmtinuaticm of a Tam Rate psriod, the Company may two or ~ l l ~ c  consecutive Term Rate Periods and, 
if the Company so spacifies, will specify the duration of each such successive Tenn Rate Period. Such notice must specify the 
effective date of each Tam Rate puiod, which will be(1) a Business Day nateralierthan the twelfth day (the fifteanth day if the 
then cumt Rate period is a Term Rate Period or if such Bonds are then Md in b o k a t r y  form) following the fifth Businas 
Day aftathe date of receipt by the Tkustec of such noticc (or such shorter period acceptable to the Trustee); (2) in the case of an 
adjustment hrn a MonthIy Rate period or an adjustmentiiom or continuation of aTam Rate Period, a day on which the affected 
Bonds would be pcrmitaed to be ndcemed at the Option of the Cornpsny purwuua to the provisions of the Ordinance as dencribed 
herein under "-Redcu@on of Boodd-Optional R c d c m p t i o ~ t h l y  Rate Period" or "--optional Redemption-Term Rate 
Paiod," as app-, oad (3) in the case of an adjustment fropn a Flexibk Rate Fbriod either (i) the day immediately following 
the last day of the then cuntnt Flexible Rate Mod, or (ii) for each affected Bond, the day immediately following the last day 
of the last Flexible Segment for such Bond in the dud current Flexible Rate period; oroyided. howcva. that if prior to the 
Company's making such election, any affectad Bonds shall have been called for redemptia0 and such redemption hes not been 
eflFec(ed, the dfectivcdate of such TermRete lpai will not precede suchmlemption date. In addition. such noti~mustapecify 
the last day of suchTam Rate period (which shall beeither the day preceding the dateof final maturity of the affected Bonds or 
a day which both immediately precedes a Business Day snd is at least one i m d d  eighty (180) days after such effective date), 
and unless such Term Rate Period imrtreditely auccc#/Is a Term Rate Period of the same duration and is subject to tbe same 
optional redemption rights provided by the ordinance, shall be -4 by anopinion of bond counsel to the effmx that such 
adjusimmt (1) is authoriz#l or pemitted by the Ordinance and the Act, and (2) wU1 not adversely affect the Tax-Exempt status 
of interest on the Bonds. 

. .  

If, by t h e d  B u s h  Daypeccdingthe fourtesllth day prior to the k t  day of any Term Rate Period, the 
Txustee shall not have ncsived notiob oftbe compsnjrS ekstion drat, during ths next succediing Rate Period, the affected Bo& 
will bear interest at a DBily Rate, a Weekly Rate, a Monthly Rate, a Tam Rate or a Flexible Rate accompanied by appropriate 
opinions of bond counsel, if expnSay requind by the provisions of the ordinance, the next succbediyb Rate Period shail be a 
Ttrm Rate Period of the saxno duration as dK, immCaiy  p d i g  Term Rate Mad and the optional &emption prices and 
periods for such auccessivc Term Rate Periud shall be the s ~ m e  as for the immediately preceding Tenn Bate Period: omvided. 
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howavcr. tha if the last day of my such succcrsive Term Rate Period is not a day lmmadiataly pFEcading a Business Day, then 

or ifsuch lest day would beafter theday prior to the final metUrity date of thc affcckd Bods, such T m  Rate Pcriad shall end 
on the last day prior to such matwity date. 

such sucoeesive Term Rste Period will end rn the fint day immediately jmcedhg the Business Day next suemedm . BWhdaY, 

. The~mustgivenoticcofanadjustmrrrt 
toarcoatinuetkn!ofaTarnRatePcriodtodreho~of~Bomlswtlsssthantvvelvedays(fifteendaysifthathcaatmrrd~ 
Period is a Tam Rate Paiod or if such Bonds an then held in bookentry fam)priortothe effectivcdate of such Term Rate 
Paid.  In the event such adjustxmt or contiallatkin Is fnrma Tenn Rats PCriDd to8 Tam Rate psriod of equal d u d o n ,  such 

Company's ability to rescind its eldon as pmvided in thc ordiaance), (2) the effective date and the last date ofthe Term Rate 
=ad, (3) that tht Tena FUe forsuch Tam Rate ptriod will bdctamhd nut lata thrra thecfktivcdate thcxcog (4) how such 
Tam Rete may be obtained firomtheRcmhmg ' A p t ,  (5) the Iataat PaymGat Dates a&r such d f d v e  date, (6) that. during 
such Term Rate Period, the hddas of Bods will not have the fight to tender dreir Bond6 for pirdrasa, (7) the ndcrmpdon 
provisions drat will apply to a f € d  Bonds during snch Tenn Ra@ Period, (8) whether my W t  Facility (as defined in the 
Ordinance) will be in crffcct affet such effective dateand, ifso, the nameoftb &dit Provider and the htaeacoverage and 
wrpjrrrtion date of any such andit Wcility, and @)the rating or Rldngs, if any, whicb thuBoads m c~~xpsctcd to nceivehn the 
Rating Agmcksas ofsllche&ctiw date. In the eventsuch adjwtmhtorcdndon isnotf?omaTam Rat. Paiod to a Term 
Rate Period of aqr*il d d o n ,  such notice drall state (1) tbat thc intarsM rate on nwh Bonds will be adjusted to, or continw to 
be, aTerm Rate (subjed. to ths Compeny'8 ability toreeCind its ebcfion as p r o v i d e d  in the ordinance), (2) &e effective date of 
the Tenn Rab Mod, (3) dud such Bonds shall bo subject to mondatoIy tanda for pucbaat on such effectivedate, (4) the 
procedures for such mandatory W, (5) the purcfiese price of& Bonds on sucb &ectivodate (exfnsssed as a percentage of 
the principal unounttheraoi), and (6)tbattheholdas &such Bondado not have b r i g h t  to retain their Bonds on such d h t i v s  
date. 

Mthshall Staa(1) that the intarest rateon th: d&Cd Balds Wdl be aajuetnd to8 WndnW to bs a T m  Rate (SUbj6ct tothe 

DebermiMtioas canelushe 

Thedcmmlmm * 'on of my Daify W, Wcekly Rate, Manthly he, M b l e  Rate and Term Rate and each 
Flexible Scgmmt by the applicabla Remarket@ Agent shall be coaclusive and binding upon such R~marketing Agent, the 
Trustee, the Paying Agent, the Company, the lesua and the holders oftha Bonds. 

AaknnatieAdJpstmpnt06I)riiyRateUpon 

The Company may rescind any election by it toadjust to or continuer Rate Mod prior to the effective date 
theof ,  by giving written notice to the Issuer, the Tmsm and the applicable R c m h t h g  ARnt @or to such d f d v e  date. If 
naiceofthee~~cadjustbbOTcOlltinllCtheRaasPer;odhaspeviouslyb#ngivcPbythsTrustasto~holdersdthaBonda; 
then the Rate Mod Will aukmat4 ' ly adjust to a D d y  Rate Period on the date origidy SCheduIed for such djwmcntor 
continuation. Ifa M y  Ra#fortbe firot day of any such Ddly IWcplsriod is not detamined 88 -bed under "-Daily Rate 
Rariod-Daily Rate", the mly Ratc for &e fm day of such Daily Ratb Mod will be 80% of the most rsCent One-Year Note 
Mex thepstofors published in -. 

on of Rate Perbd Aajllrtnrtnt 
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-. On any Wcdncsday,orifsuch Wedaosdry is not a Business Day, then tbe next swcccdi~ 
Buainegs Day, during my WaGLdy Rate Mod, any Bond (or portion t h d h  an Authorid DeaomiaSrion) will be 
at apurchese price equal to 10096 oftbe principal amount rhaaof plus BccNcd iatawt, if any, to the d a k o f p u r c ~ ,  upon 
(i) delivay by the holder of such Bond to thc TaaaSr A p t  at its principal ofliceof anirmvocabk notice by telephone (promptly 
confirm#l in writing) or in writing by 5:OOp.m. New Yorlc City time ai any Business Day at least seven days priot to the date 
ofpurchase, which stata theprincipd amount or portion theof of such Bond to be tendered for purchase and tbc date of 
pundwc, and (ii) delivuy of such Bond to the Tender Agent at its Rincipal offux accompsnied by an instrument of transk 
thereof, in form saWackxy to the Tender Agent, sxecutad in blankby the holder thereof with& signatone of such klda 
gunmkcd by a guarantor acceptable to the T& Agent, at or prior to 1:oO p.m, New York City time, on the Purchase Dab. 

-. On any lrrterest Payment Date during a Monthly Rate Period, any Bond (or pdm 
t h e r a o f m a a A u t h o r i z # l ~  * ' ) w i l l b e ~ a t a ~ b a o e p r i c e t q u s l t o l ~ o f t h e p r i ~ ~ s m o u n t ~ , u p o n  
(i) delivery by the hoklaof such Bond to the T& Apnt at its prhcipnl o&ce of an ~ v o c a b k  llotioe in Writing. by 5%lO p.m, 
New YorkCity time, on any Bslsinesslhy at least ecwn day priorto such purchaas Date, which stabes the principal amount of 
such Bond to bermdaed forplrchaseand the Ftuchaw Date., and (ii) delivery ofsuch Bond to dK: T d c r  Agent at its Rincjpd 
Office, aocompaniad by an insbument of transfer tbuaof, in a form satisfactory to the Tenda Agent, executed in blank by the 
hddsr tkscof with ttm signatmof BIlch hokgup.nteed by a guarantaracccptableto theT& Agent, at or pior to 1:OO p.m., 
New Yak City time, on the Purchase Data 

On the fmt day of any Term Rate Paiod whkh is pncedcd by a Term RatcPedod ofthe 
s a m e W n , a n y B o n d ( a p o r t i o n t h a w f i n a n ~ D c n a M n a t K l a  ' ' )wilIbepurchaseahnitshdder,ataprdrascpricc 
equal to 10% of tbe principal amount dreraofplus tuxrued interest thuwn upon (i) delivcry by the holder of such Bond to the 
T c c ~ k  Agent at ita Aincjpel Otltico, of rn inavocable notice in Writing, by 500 pm., New York City time, on any Business Day 
not less rban fifteendays prior to the Purchase Date which swos the principal mount, or portion thereof. of such Bond to be 
plrchassd, aril (ii) &livery of such Bond to the Tender Agent at its M i p a l  OfIiOs by an instrumeat of transfer 
thereof* in form satisfactory to the T& Agakt, executed in blank by the holder thereof with the signature of such holder 
gunranteed by B guprentor acoeptable to the Tender Agent, at or prim to 1:oO p.m., New Yark City time, on the Purchase Date. 

Bonds t d d  for purchase unda the provisions of the Ordinance must be delivered to the PrincipaI office 
ofthcT&Agcnt; providedthat soloog as any Bondis held in booktMy form, such Bond need not b c & l i d  inconnedion 
with any Under pursuaatto the p is ions  ofthe Ordinance dcscn'bed in this W o n .  

&&tory Tca&er for Purebrsc 

The Bonds arc subject to mdatory tender foc purchase at a purchase price qual to the phipal amount 
theraof, plus PCauGd intarest to the Pudmsc Date thetefor, on MY of: 

(a) astoanyBond,thceffactive~ofanychaogeinaRap:PeriodfasuchBondodvrthanthsa&ctiveda~ 
for aTam Rate Mod which was pnceded by a Term Itate Modof the sameduration; 

(b) as to apch Bond in a Flexible Rate Period. the dey next rpccec?ding thc last day of any Flexible Segment 
with respect to such Bond, 

(c) as to allBondsof aSerics, the second Business Day next prccedingtbctermination ofany &dit Facility 
with mpctto sudr series (whdm upon thc statcd tanrination date tbaeofor upon the substitution of a different Credit 
Facility) unless the fluass ebpn have tacaived, on or before the twmtieth day paOt to such taminatioDdatc, wrim 
confirmation from each Rating Agency (rs such tam is &$bed in the Ordinance) then rating the Bonds that such 
tamination shall not msdt in the lowering or withdrawal of the then currmt ratings an the Bonds ofsuch Series; 

(d) as to all Bo& ofaSeriss, aday, 88 specified by thelhstm, not morc thaa twenty days afzer d p t  by 
the Trpspet fnom t h e M  Rratider with nspea to such Smes, within #var days *a drawing on the Credit Facility 
with respect to stlch Serk, ofa notice to the effect that the Credit Provider has not been reimbursed fa such drawing, 
and that thaanaormt available to be drawnthemuuk hse  no^ been reinstated anddkrsoting t h e m  to give notice of 
such mandamy tender and to purchase such Bonds m the a p p l i i  purchase Date; or 
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(e) as to all Bonds ofa sabee, aday, os opccified by theTrustcc, not momthan twenty days afterreceipt by 
the 'Ihrstet front UreCnditProvidcr with respectto such Bonds, ofa written nod= stating that aneveat ofdefault hap 
OCCumdwderfheapplicaweReimburscmea t Agmmnt and directing the Trustee to give notkc of such mandatory 
tender and to purchpsc such Bonds on the applicable plurhegt Date. 

Ihe Bonds arc ahosub&t to mdatury td8r  forpduso on theday next suwecding any Tom Rate Mod 
w h i i  ends prim to the day originally astaMished as the last day of such Term Ratc Period at a plrchase pice qual to thc 
ppineipal amount thereof plus an amount equal to m y  pwnium which would haw been payable on such day had the Chnpany 
directed optional rademptlon of such Bonds on that duy. 

On tbe day next succacxling the last day of any Flexible Segment for any Bond, such Bond shpu be purchased 
(as described mchw (b) above)unlcssthehoMathsraafdccts toretain ita inMstmant in the Bond and not to have such Bond 
pindrsp#l by deliMyto the TonaCrmt at the Frldpal ORFiCa ofthe Tendar AgaJlt not later than 11:OO am., New York City 
time, on the first day ofthe applicable Flexible segment, of an irrevocable telephonic notice which states drat such Bod is not 
to be 80 purchased. h y m t  of intenst on BoaQ to be rataincd hall be made only upon exchsnge thereof for a Bond baaring 
a notation of tbe aew Flexible ssgmeat and new plurible Rate. 

?he lhrpta shall give notice by m-ch mail to tha b o l h  ofa Series of Bonds ofth! tamination of any 
Credit Facility with rupad to such scriw and bfthc pFovisiOn of aayproposcd substitute Credit F d i t y  with rtapect to such 
ssries, not later than the ftftccnth day pia tosuch tamdnation or provision. Slich notice shall (i) include a general dcscriptim 
of any Credit Faciw in &ect prior to such tamination or provisiOn and any substhtc Credit Facility to be in effect on such 
m n  or provision, (ii) state the date of such termination or pvision, (iii) state the ratings, if any. expected far the Bonds 
after sucb termination or provision, and (iv) if by the twantiath day prior to such tamination or provision theTNatee shsll mot 
havcnceived written confirmation from each oatidly mmgnizcd Rating Ageany then rating the Bonds that such termination 
or provision will not Eoeult in rho lowaing or withdrawn1 of the then current rating oc ratings on the Bonds, stste that bu: Bonds 
shall be subject to mandatory tends for pmchase on tire second Bushes8 Day next precdag such tmnination as described in 
c l aw (c) abom. 

The TrWm shall give nollce by first-class mail tothe holders of the affectsd Bonds of any mandatory tepdcr 
occurring by mason of clause (d) a (e) above no lata than five days after receiving the nOtia fram the Credit Rovida  as 
desaibed in such clause (d) or (e), as applicable. and not less than fiftesa day13 prior to the mandatory tends date described in 
guch clause (d) or (e), as applicable. 

~ 

h d e m p t h  of B o d  

. On any Business Day during 8 Daily Rate 
Period or a Wsekly Rets ptriod fora ScsiwofBOnds, the Bonds are subject to ndaoption, at the optionof EbsCampany, in wholc 
w in part, at 1004b of their principal amaunt, plus aced in-t, if any, to themdcmption date. 

the Bonds are subject to redemption at the option of the Comp~y, in whole or ia part, at 100% of their principal amount. 
L. On any Interegt Payment Date during a Monthly Rate Perbd. 

. OnthedaynextdngthelastdayofaayFlcxible!3egment 
with respect to any Bond, such Bond io subject to redanption at the option of the Company, in whole or in part, at 100% of its 
principal amount. 

On the day ncxt!wccdhgthe last schedukddar).ofanyTcnn Rat0 
Period withrrtspccrto a Saies of Bonds, auchBonds shall be subjccttoradanption at aredwnyrtion price of 100% ofthe principal 
amount thereof. plus nccrued intenrt, if any, to the radempdon date. During any Tenn Rate Period, the Bonds are subjact to 
ndtmption, at hoption of the Conrpmy,during the periods specified below, in whole at any time or in part from dmc to time, 
at the redemption prices (expraJsed as pcrccntagas of principal amount) set forth M o w  plus accrued interest, if any. to the 
redemption date: 
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Greater than 15 

Greater than 10 and less than or q u a l  to 15 

Gmatex than 7 and less than or equal to 10 

Greater $uur4 and less than or equal to7 

Greaterthan 2 and lese than a equal to4 

Greater than 1 and less than or equal to2 

At any timc on or afia the fitst day of thecalendar month 
following the tenth aunivarsary of the effective date at 
102% declining 1% annually to 100% 

At any time on or *the first day of thecakndarmwth 
following the hfth annivarssry of the effective date at 102% 
&lining 1% annually to 100% 

At any time on or after the firsr day of the calendar month 
foIIowing the thid annivereary of the effkctive date at 
102% declining 1% annually to 100% 

At any time on or after the 5 s t  day ofthe calendar month 
following the second anniversary of the cfkctive date at 
101% decliniog 0.5% annually to 100% 

At any time on or aftathe first day of thecahdarmonth 
Mowing the sccond anniversary of the effective date at 
101% declining 0.5% each six months thereaftg to 10% 

At any time on or after thc first day of the calendarmonth 
following the first anniversary of the effective date at 
100.5%, aeclining 03% six months t h d  to 100% 

Lessthanff~ualtol Not radeemable 

The Company &all have the option to cause the Rate Period for eithex Serb of Bonds to change on any date 
on wiich s u c h B d  am subjectto ~ o n a s p r o v i d o d a b w c ,  in which event& Bonds shall be subject to madatorytendct 
at the applicable price set forth above, as described in the seoond paragraph unda "-Mandatory Tender for Purchase." 

With respect to any Team Rate Period, the Company may, in the notice rtquired by the Ordinance with respect 
to an adjustment to or continuation of a Term Rate period specify nxlemption prices and pniOas otha than those set forth above; 
provided, however, that such notice shall be aceompnkd by an opinion of bond counsel stating that such changes in redemption 
prices uad pclriods (i) are authorized or permitted by fhe Act and the Ordinance. and (ii) will not adversely affect the Tax-Jixempt 
atatus of the Bonds. 

-. The Bonds will be redeemed in whole or in part at my h e  at a 
m t i o n  price qual to 100% ofthe principal amount Lhercof plus BccNlLd intaest, if MY, to the redemption date upon nceipt 
by the Trustee of a wrim notice from the Company stating that any of the following events has OCCUCCdd and that the Company 
therefore intends to d s e  its option to prepay the payments due under the Agcment and thereby eftkt the redemption of 
Bonds in whole or in part: 

(a) the Plant or the Project or a portion thereof the original cost of which is equal to or grcatra than $500vOO0 
shall have been damagod or destroyed to such extent that, in the opinion of the Company (i) it is not practicable a 
desirable to rebuild. & or restore the Project or such portion thereof witbin a period of six c a s e c u t i t  months 
following such damage or destruction, (ii) the Compeny is or will be thereby pvontcd from carrying on its normal 
opaations at the Project or such portion *of fix a period of six consecutive months, or (i) the cost of restaration 
thereof would subtantially exceed the net proceeda of insurance carried thereon; 

(b) title to, or the temporary use of, t h e k t  or the Project ora portion thgeof theoriginal cost of which is 
equal to or gmter than $SOOvOOO shali have been taken under the exercise of the power of eminent domain, including 
s w h  a taking as nesulls (or is W y  t o m k )  in rhecampSny bcingpmenrd b m  canrying on n d  opaations at the 
Project or such portion theof Enr aperiod of six months or as rendrrs t heh jec t  or such portion tharaofuncuitable for 
=by thtcompany; 
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(c) u-bk burdens or excessive liabilities, in tbe opinia of the Company, shall haw been htposed on 
the Company, hluding. without limitation, iadail, state or other ad vnlomn, prop~lty. income or other mea nu being 
imposed on the date of the Agraement; or 

(d) any cwft or adminiaitrStve bodyornguktay agency ahall astar a j d g o m t ,  order or decrrerequirin~ thc 
Company to axso all or any aubmmtid part of itsoperatioos at the Rdatoraportion thauof the original costof which 
is equal toorgmatw than $5OO,ooO, to such an extent that, in thecqphion of theComplany it is or will be drervrby 
piwmrted fram cay ing  on its normal operations at the Project or such poxtion thenof for a psriod of six consecutive 
months. 

. Upon the occunrmce of my of the following events. the Bonds of any atkcted 
Saiesshellbenxfeantd,aa~ptiesequaltotheprincipallwDuntdacofpl~ru;auwlintcnattothcredernptiondate, 
from amounts required to be prepaid by the Company: 

(A) inwho1eonanydea:uponaDetenrnaaXI 'on of Taxability (as hcdnatk&fined); pvided, however, that 
if, in the opinion of bondcounscldelived toothelsaua and to the'l[hurteq therdcmption ofaspeciiicd poftion of such 
Bonds maanding would have llK. result that intcmst payable M such Bonds remdning outstsading & & 
redemption would dnTax-Exempt ,  then s u c h B d  shall be lndsmvd in prrt by lot (ia Autbizd D#rantoptl * -1 
in such mount as such bondcglnsel in suchopinion shall haw ddraninedis nexw~uuy to Pccamplishthatmsult; or 

(B) in whole upon t h e e c c a l a e t i o n o f p d w  withnspect #,d S C r i g u K f e r t h e ~ ~ f o l l o w i n g  
an event ofdefault(as mh termiSdetkd in t h c ~ ) ~ n d e q  m h o u m e r .  that such m.lcm@on shall 
not occwif, pmuaatm theAer#rmnt, thcax&ation of such payments is annulled prior to theradanpdoa date and, 
in such event, the lhstm will promptly give written notkc of such annulment to t h ~  Issuer and the Company, and will 
give notice thueof to the holdas of the Bonds and eacb Credit Provider. 

Fat purposes of the foregoing, "Demrrmnatl 'on of Taxability" mesns a determination that interest payable on 
any Bond isinchtdablein thegrasl iaooms tnr fsdaral iwxrme tax purposes ofthe holder of such Bod (otha than a h o k  who 
is a "sUbgtan2ialuscf ofthcprqjact or a'hlated pasan" within the meaning ufscction 103(bX13) oftbe 1954 codewitb respect 
to the Sericg B Bods~and within the meaning of Section l47(a) of the 1986 Code with respect to the Series C Bonds). Such 
ddgmination shall bedeemedto have b#n madeupon thcdatc on w f i i  due to the untrutb or inaccuracy of any nparentation 
~t warranty made by thecompany in tbs Agnecmsent, win connection with the offer and saleof the Bonds, or the breach of any 
covenant or warranty of tke Company contained in tha Apment, i m t  on the Bonds. or any of them, is determined to be 
includable in the gross inc~me for h i e d  iwym tax pposa  of the owners thud(othcr than nn own= who is a "substautial 
d of tht Rnject or a "related person" within the OfscCtiOn 103@)(13) ofthe 1954 Code with redpect to dre Series B 
Bonds aad within the m d n g  of Section 147(a) of the 1986 coda with reppeet to the &des C Bonds) by a final administrative 
determination of the Intend Revenue S d c e  or a final judicial decision of a court of Compdwt~sdiction in a p n x e d n g  of 
which the Company race'ved notice a d  was e&#ded an opporlunity to partiCipate to thc €dl extent permitted by law. A 
detcmhion or decision will not be consided final fa & ofthe precedhg scntum unlcee (A) the hol& or halders of 
the Bonds involved in bpnxxeding in which the isSue is rsised (i) shall havegiwnthecolnpany d the hteeprorapt notice 
of I& commencement thereof, and (ii) shall have offered the Compnny the apporhmity to controI the proceeding; provided the 
Company agrees to pay ail expansar in connection thaewith and to indannie such howcp or holdem against all liability for such 
expenses (except that any such hdda may engage sepamteamd, and theChpaay shall not k liable for the fsea orexpenrras 
of such cound); and (B) such p r d n g  Jhall n o t b e w i b j a a t o a h r k ~  ofeppeal or shaU ~mt have been timely appealed. 

Notice ofdcmptkm shallbe given by thaTrustw. not fewer than 
15 nor more than 60 days pior tothe redemption date, 0) by first& mail to theraglsaaed &of ertoh B o d  to be rsdssmed 
at such registered holder's address 88 it appars 0nthengiStnttiOa booksand to tbeappricabkCndit Provider and(ii) by tewpy, 
confinned by first-clnss mail. to theSccuritia -toria (m defined in tbe ordinance) and one or more I n f d o n  Saviccs 
(as defined in the ordinance). During the conthuancc of a boolt-snay system, the TNdss shall not be obligated to give notices 
to beneficial holders. Sce "-Boolr-Entry Only System" below. Each notice of redemption &all state, among otha things, the 
redanpioodatc,theplecedredemption,thtEo';urwoffuadstobe\psdfaenchredempion~tbspcincipal~~and~ 
also state that thc interest on the Bonds dcsirprataa for radcnrption shall cease to dlcc3ut from and aftar such redemptiondate and 
that on such date then will becanedue and payabhon each of the Bonds fhc p i a C i  amount thereof to be rtdaeared, intanst 
a d  thason, if any, to the ndanption date and the pmnium, if any, thaeoll (such premium to ba Spscified). No publication 
of notice is required. If less than all the Bo& are cdkd for redemption, tlre TNstce shall select Bonds to be redcemd by lot. 
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With mpcct to any notice of optional miemption, unless upon the giving of such notice such Bonds shall be 
deemed to have been pnid. such notice shd spate that such ndtlllption shall be conditional upon the receipt by the Th.lsac on 0~ 

prior to the date fixed for such redemption of A d a b l e  Amounts (as defined in the Ordiaancas) sufficient to pay the principal 
of, and premium, if any, and interest on, such Bonds to be redeemed, and that if such Available Amounts shall not have baw so 
received said notice shall be of no force and effcct and the Issuer shdl not be required to redctm such Bonds. In the eveat that 
such notice of redemption Contains such a condition and such Available Amounts arc not so received, the redemption shdl not 
be made and th;'I"~k~Shall within areasonable timethenaAergive notice, to tbepascRIs and in the manna in which the notice 
of redemption w s  given, that such Available Amounts wen? not so d v d  

If moneys for payment of the rrr3enrption price am held by the Trustee, Bonds called for redemption shall 
bccomc due and payable on the mhnption date at the applicable redemption price, intwret on the B d s  called for demption 
shall case to acaue, such Bonds shall cease to be entitled to any lien, benefit or security under the: Ordinance, and the holders 
of the Bonds ldrell have IY) rights in respect thaeofexcept to receive payment ofthe redemption price theseof (including intqrcst, 
if any, accrued to the danpt ion  date), wittrout interest accrued on any funds hdd b pay such rademption price. 

Failure to mail notice of ndemption to MY mgistend owner of the Bonds or any defect thaein in tesped of 
any Bond will not affect the validity of the redemption of any other Bonds and will not extend the paiod for making elections 
or in any way change therights of the holders of theBonds to S k t  to have their Bonds purcfiased as provided in theordinmcc. 
Failun to give notice ofredemption to any oneor moreoftheInfamation Servica or securities Depositories or the insufficiency 
of any of any such noticas will not affect the sufficiency of the praxbdinge for redemption. 

If, thirty days after any redanptlon dab, any Bonds called fa r rhnptbn  have not been p~wented to thelkustec 
for payment, the Trnstee will no lem than sixty days following such rsdanption dam send notice by first-class mail to the holder 
of each Bond not 80 prcpentcd. 

Trausferanduulmge 

Bonds may be transfarrd or exchat@ for other Bonds in Authorizad Denominations at the pfincipal Office 
of the Registrar, initially the Trustee. Exchanges and transfers shall b made Without chge  to the holders, except fa any 
epplicable tax, fee or other govemmcntal charge. 'Ihe Registrar is not requid to effect any transfer or exchange of any Bonk 
during the sewn days preceding the mailing of any notice of rcdmphn or of any Bonds called for rsdwnption. 

D T C i s a l i t n i ~ - ~ r m s t c o m p e n y o r g a n i z e d u ~ t h e N e w Y o r L B ~ L s w , a  "bankingorganization" 
within the meaning ofthe New York BankingLaw, amcmba ofthe Fedcral Rmme System, a "clearing corporsRion" within the 
mcaningoftheNewYarL:UniformColmacrnal ' Codc and a "clcariag agency'' r e g k r d  pursuant to the provisions of Section 17A 
of the Sacurities Exchange Act of 1934. Dn: hdds llccuritiw rhnI its participants (the "Participants") deposit with Dn;. DTC 
also fdtatesthesettkmcntamongparticipanul ofsecarities lqlnsam '0118. such ps transfczs and plcdga, in dtpositod d t i e s  
chmughelectroniccompmmd * book~ay~~inPratic~'aocounts , thscby~natingthe:atsdforphysicalmovancla 
of securities certificates. Direct Participants (the "Direct Participants") include securities brokers and dealers, banks, trust 
compank, cleering mporations and oerbnin ather organizations. IYl" is owned by a number of its Dinct Participants and by 
the New Yo& Stock Exchange, Inc., the Amuicra StOcL Exchange, Inc., and the Nationel Associion of Securities Deelas, Inc. 
AccmstotheDTC system is also available to otbs such as securities bmkers and dealers, baDks and trust companies that clear 
through or rhaintain a clrptodi relationship with a Direct Participant, ciibcr directly or i n d i i y  (the "Indirect Participan~"). 
me Rules applicable to Dn: and its Participants am on file with the Securities and Bxchange Commission. 

purchasas of Bonds under the D'E system must be made by OT through D h c t  Participants, which will d v e  
a credit far the Bonds on DTcs d s .  The ownershi interest of aach actual purc- of each Bond (the "Beneficial owner") 
is in turn to be rrc(II[y1cd on *Direct and Iadinct Pa&ipants'ds. Bcndicial Ownm will not receive writtenoonfinnation 
from DTC of their purchase, but Beneficial Ownem am expected to receive written Confirmations providing details of the 
transaction, as well as periodic StaMnents of their Wings,  from tht Direct a J n d i i  Participant through which the Btneficial 
Owner entered into the tranwaction. Tlransfsrr of o d i p  interrstF in the Bonds we to be sccompli~hcd by entries made on the 
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boob of Participants ecting on behalf of Bendiciai Owners. Beneficial Owners will not d w i  certificates mpsenting their 
ownership intgeslts in Bonds, exapt in the event du use of the book-cntry system for the Bonds is discontinued. 

To facilitatcsubeequent trerrsfng allBatdSdepited by Participants with DTC ~reregis&ibdin the nameof 
M I c " s ~ a w n i n e e , c a d e & c o ,  I h e ~ t o f B o n d s w i t h r n a n d W  in the name ofcedc &GI. efacct 
M, change in kwefici ownsship. lllrc has no knowledgeofthe actual Beneficial Owners of theBonds; DTc*s recordg rcflea 
only the identity ofthe Dkct PIlrtidplmtts to whose ~ocwllts such Bods llici credited, which may or may not be the BencEicial 
Owners. "be parricipanta m m i n  respoasible for lracping account of their holdings on behalf oftheircustomers. 

Conveyance of n0tices and other tmnununications by DTC to D k t  ParticipantS. by Direct particippats to 
I n d k t  I ' d d p ~ B ,  and by Mna prrrticipenep rmd W i  m t s  to &ndidsl Owners will be governed by twang- 
among them subject to any statutory or ngulatory rcquincrnents (18 may be in effect from time to time. 

Rodcmption aotirxsshallbescntto Cedc&Ca I f k h  all tfie Bods within an issue arc being radeane& 
MC's pradticc! is to ddenniao by lot the amount of the intenst of each Dmct Participant in such issue to be rodpcmed. 

NeithCrlYl'C n~aCcde& Ca. willcoimcnt w i t h e  todwr Bonfs. U& its d procedures, , 
mails an Omnibus Proxy to thc h e r  as SOOD as possible after the rccofd date. The Omnibus Proxy assigns Ceda & c0.k 
consenting or voting rights to those Direct Participants to whose nccow~ts the Bonds are rreditcd on tho l t c ~ d  date (identified 
in a listing attached to the Omnibus Pmxy). 

Principal and interest payments on the Bonds will be made to DTC. D'Ws practice is to credit Mrcct 
Participants' accounts on the payable datc in acoudance with their nspectivc hddings shown on DTC's records unless DTC! has 
mason to believe that it will not receive payment on tfie payable date. Payments by Participants to Beneficia1 Ownas wiU k: 
governed by standing i n d o n s  and customary prscticea, as is the case with securities held for the accounts of customers in 
bearer form or registerad in "street name," and will be the mponsibility of such Participant aad not of DTC, the Trustee or the 
Issuer, subject to any s t a ~ o r y  or ttgulaQry requirements an may be in effect from t imto thne. Payment of principal and interest 
to My: is the rcspoosibility of the Issuer or the T~soee, dis- of such payments to Direct Psaicipnnts is the responsibility 
of DTC and disbmemcnt of such payments to tbc Beneficial owmr~ the mponSibility of Direct and I n d h t  Participants. 
Bendicial Owners of the Bonds will have no lien or security interest in any =bate or nfund paid by DTC to the Paying Agent 
which arises from the payment by the Paying Agent of principal of or inteturt on the Bonds to DTC. 

Notwithstanding anything to dwr contrary in the foregoias pansgraphs, the Te~~lcr Agent shall accept any notice 
of tender h m  any B d c i a l  Owner of any Bond bald in W-tWry forat but shall make payment of the purchase price thereof 
only to tho registered owner of sucb Bond. 

DTC may discontinue providing its services as *tias depository with respect to the Bonds at any timc by 
giving nasonablc n o t b  to the Issuer or the Tru.stce. In such went or if the Company determines to discontinue the sarvices of 
DTC, certificates for the Bonds will be delivatd 88 dcsaibod in the Otdinance unkss a successor securities depository is 
appointed by the issuer (with the consent mat the d d o n  ofthe Compsny). 

THE ISSUER, THE COMPANY AND TEE TRUSTEE CANNOT AND DO NOT GWE ANY 
ASSURANCES, AND NONE OF THEM HAVE ANY REWONSIBLITY OR OBLIGATIONS TO DIRECT 
PARTICIPANTS, INDIRECT PARTICIPANTS OR ANY BENEFICIAL OWNER, WITH RES- TO, AMONG 
OTHER THINGS, (I) THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC OR ANY DIRECT OR 
~ ~ ~ P ~ ~ ~ ~ , ( I I ) ~ P A ~ B Y O n : O R A N Y D f B E c I c O R ~ ~ P A R T I C I P A P Y T O F A N Y  
AMOUNT WITH ReGpEcT TO TRE PRINUPAL OF, OR PIIEMNM, IF AMI, OR INTEREST ON, "€HI BOND& 
(m) TIE DISTRIBUTXON OF ANY REDEMPTION OR OTHER NOTICES a CO. 
(INCLUDING THE TIMELIN&ss OF SUCH DISTRIBUTIONk OR (IV) ANY CONSENT GMZN OR OTHER 
ACTION TAK&N BY DTC OR CEDE & CO. AS BONDHOLDm 

To mU: OR 

TlaeiIlbMtm * inthissadionco~inr:and~sbook-entrysystanbasbeenobtaincdfromswnxs 
that the Compaay believes to be reliable, but neither dw, Isswz nor the Company nu the Undawritas take any nsponsibility for 
thcaccuracythd. 
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”be Le- of Credit 

n#foUowingdaraiptionapplicP toeach ofthe Series B Letter of Crcdit and theSaieSC Latter ofC& Tha 
Letters of Credit are inavocable abligrtiom of the applicable W i t  provkler to pay to the applicable Trustee upon request, Q) in 
& topay inberest on the respective Sarics of Bonds 89 such intextst becomes duc, an amount not exceeding the intenst on such 
Series of Bonds for up to siXty-two days complt#i at the rate of 12% per annum, and (i) in order to pay principal an Me 
respective Series of Bonds as such principal becomes due, an amount not exceeding the principal amount of thc respective 
Series ofBonds. Eachktta ofcredit wi l l tmhtcon  theesrliest of(i) thesratedexpiratiOn date ofrhehtter ofcradit (8s 
described below). (id) the date the applicable Credit Provider is notifi#i of the substitution of an Alternate Credit Facility (as 
described below) forthe &tal Serior &Bonds and in dtc case of the SariesB Letter of-4 theLettor of Credit is d d  
to t h e m  provider. (E) the date natifisd totkepaticablecndit Provider by the applileTmtee as the date onwhich there 
is no losga any related Bond oukmdhg, (iv) the Credit Provider W a g  a draff upon the maturity. acceleration, redemption, 
or pudusc due to mandatorytendcr UndathecircamstrnCeS described in subpamgmph (e). (d) and (e) of the fint paragraph 
&r tbe beading “--Mandatory Tender far purchaea” above, of dl of tho refatad Serics of.Bonds and at the close of business 
on the ea?ctive dateofany such mandatory teada; or (v) tb Crcxlit RovidahcrnoPing a dralt upon purchsc duo tomandntoq 
tender upon acbaagcin Rate paiod of tk related saies of Bards to aTam Rats Pariod ora Flexible Rate Period and at theclose 
ofbusiness on the tffsctive date ofachange in Rateperiod ofthe related Series &Bonds to a Term Rate Ecriod or aFlexibk Rate 
Period. Ibe stated expiration date of each of the Latters of C d t  is as follows: 

MCSB 
series C 

Septen~k 14,1997 
September 14,1997 

ThetenninationofaLetter of Credit my&t inn mpndrrtorytender ofthe rd;ated salssuf Bonds udem certain conditiorrJ are 
satisfied. sbd “--Mandatoy Tender for prrrchasc.” 

The obligation ofthe applicebk W i t  Provider &the related Let& of Credit will be reducsd to the ex- 
of any drawings thcffuada. With respect to a drawing by the applicable Trustee to pay intenst OR the related !hies of Bonds, 
unless the Tntstcs has received fmm the applicable W i t  Provider within seven cakndrr days firom the date of swh drawing a 
&that the Cditffavidahsu; not- r c i d w d , t h e M s  *ht draw& &Letter of credit will be rmtomatically 
&stated by tbe mount of such drawing. With respect t o a h w i n g  by the applicableTrustec topay the purchase priceof the 
~StriesofBOIY1s~fOtpOCChBSC,exlcqZtindreurseofamandatorytwrdaofthereaadcdSeritsofBondslnrdaarhin 
ciFnuns$nces, the amolmtaveilabteunder the rsletad Latlr of Credit hthe  payment of principal of and interest on such series of 
Bonds will be reinstated to the extent the crcdit Provider is reimbursed for amounB so drawn. 

I 

Notice from a W i t  h v k  to the related Trustee of the failure by tbc Company to rcimbunre the credit 
prmidapraglantto the terms of the dated Reimbmcment Agreement within seven days of a drawing or notice from a Qedit 
Rovikto the nlewlT_Mbet of an Gyrpt of default lmdertherelntcd Reimbursement AgnenvmtwiU result in a -&tory tender 
of the related series of Bonds. Ses “-Mandatory Tender for purchrrse.” Only the Trustee for a particular serks of Bonds is 
entitled to make a dnroving under the dated Letter of Credit supporting such Series. 

SubeCilulIon of Cnatt Facility 

A s p r m r i d e d ~ i n e a d r O n l ~ t h e c O m p a n ~ ~ ~ a t ~ ~ ~ t a m i a a r C ~ ~ ~ t F e c i l i t y ; p r ~ v i d e d ,  howeva, 
that the Company may notteanirsatt any Credit Facility for a Bond during any Tam M e  period or plexible Segmntwith respsct 

end the Trustee (i) a substitute W i t  Facility and (ii) rn opinion of bond counsel to the effbct that the delivery of such Credit 
Pacility to the l h ~ s t c e  is permitted mda the Act and the Agreement and cWpliias with the tenas of the Agrceolant and dre 
c k d i  and that the detivary of such Credit Facility will no€ adversely affect the Tax-IIxcmpt status of interest on the Bods, 
then tbt ’lhstecshall accept suchcredit Facility. in the event that the Company elects to taminate a W t  Facility or to provide 
a substitute Crediit Facility, the relsted Seriw of Bonds is subject bo mandatory tender unless the ’m~~tce shall have nsaivcd 
writtenoontirmah ‘on fmmsach Rating Agency then d a g  aJch Bonds at least twenty days prior to such termination wnrbptioution 
that such Rating w s  then cmmt rating on sllch Bonds will not be lowaed or withdrawn m a rcsult of such tanination or 
provision. Subject to the q d & o n s  smted above, the Company is not required to maintain a Cndit Facility in support of the 
Bonds. 

to mhlond. Sae “ - I k o r d $ ~  ’tlPac~;creditProvi*Bonds.” Ifthereshdl havebGendelidtotberss8suer 
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THEAGREE- 

Generial 

"he City of Farmington wili enter into the Saies B Agreement with the Company confirming the prior sale of 
the Company's interat in the Series B Project by the Campany to thc C i  of Farmington and the sale back by the City of 
Pmmhgtoa to the Company. me purchast, price ofthe saias B Project to be paid by the Company includes an amount equal 
to the aggregate of the principal and premium, if any, and in- on the Series B Bonds 

The City of Farmiiqp will cnter hto the Series C Agreement with the Compeay pursuant to which the 
Company's interest in the Saies C Project will be soki by thaCompany to the City 0fPmmiagtOaand then will be sold back by 
tbe Ci tyofFd@on to thehnpauy. Tfrepurchase price ofthe SaiRB C ProjGct to be paid by the Chpany will be an mcnmt 
equal to tbe aggregate of the principal and panium. if any, and interest on the series C Bonds. 

Amendment of Descnlptiolr dthc Project 

In the event that the Company desires to amend or supplemat the drbecriptim ofthe Project and the Issuer 
epprovea of such amendmwt or supplement, the Issuer will cam into, and will iRpIruct the "mace to consent to, such aemdment 

a Oertificata of the Company describing in de&d the proposed changa and stating that they will not 

or mpplement upon receipt of: 

(i) 
have the cfkt of disquplifvig any companent of the Roject as a facility that may be f i ~ n c e d  pursuant to the Act; 

(ii) a copy of the proposed form of amended or supplcma~tcd Project description; and 

(is) 8nOpiniOn Of bond counsel to ulee&CtthatSUCh proposad dHU&% Will aot adversely the Tax- 
Exempt status of interest on the Bonds. 

The Company has agreed under the SetieS B Agreement to pay the pmhrsa price for the Ccmpany's interest 
in the Series B Project (the "Series B Purchase Rice"), which is an amount equal to the aggxegate principal amount of the 1983 
Prior Bonds anl the ScriesB Bonds then outstanding, plus interest on such amountoutstaadingfirom t i x n c t o ~  pIur Pacmium, 
if any, in the amounts and at the times neassapy to enable the Trustee, on behalf of the Issuer, to pay when due all amounts 
payable with respect to the 1983 Prior Bonds and the Series B Bond$ whether as principal, premium, interest or otherwise, and, 
whether at maturity, upon redemption or otherwise. Company's obligations to pay the Striap B Purchase Price will be reduced 
from time to timc by any amount rhawn ladathe krtta o f d t  supporting the 1983 Prior Bonds and aCredit FacilitysuppOrting 
the scricw B Bonds and applisa to thcconsspandiagpaymsntofptincipal of end htawt on the 1983 Prior Bondsand thcSaiesB 
Bonds. The Company has agreed under tire serie6, C Agreement to pay the purchase price for the intenst in the Series C Project 
( the"Ser ie sCPuchasePr ioe"snd , togcdu*wi ththt~B~~Pr ice , '~~Pr ice~Ln#l tP" ,andcaEha"PMchase  
Price Installment"), whicb is an amount equal to the principal amount of the Series C Bonds then outstandiog, plus 
intenston sucbarnount outstandinp fi;omthncto time, phmpremium, if any, payable in the amounts and at the tima neccssay 
to enabk r b e ? k u s ~  onbehalf ofthe Issuer, tom whendue all amountspayablo with rqec t  to the Series C Bonds, whether 
as priacipsl premium, interest or otherwise, ad whetha at maturity, upon redemption or otherwh. nK: Company's obligation 
to pay the Series C purchest Price will be roduotdfram time to time by any smounts dmwn under a C d i t  Facility suppartiag 
the Series C Bonds and applied to the comspondng payment of principal of and interest on the Series C Bonds. 
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The Company has the option and in certain chwmstances the obligation to prepay all or a portion of the 
Purchase Price Installments related to the Bonds upon the happening of ceztain events as described unda "The 
Bonds-Rcdcmption of Bonds" end "Tbe Otdinancb-Accelmtionration." To the extent mandatory demption of the Bonds is 
qnircd esdcscribad under "TheB- ' nofB4nde-..kIPndatoryRademption,"theCompanymustmaLetheraquind 
pnpayment, subject to any notice requid by tbe Ondinance. (a) within 180 days d a n y  Determination of Taxability giving rise 
to such prepayment. (b) immedratel * y in the case of MY acctkratlon of payments following an event of dofault under the 
Agnanartarsd(c)imnrediatclyuponrrceiptofnoticefromthc~oferr/~ ' of the maturity of any Bonds pursuant 
totheckdinsnct. In the event the compbny elead orisrcquincd to mrrkt aprepaymrat under the Agmcmmt, t h e h p a n y  must 
give written notice to the Zssuer and the Wtee of such prepayment 

The company's obliions to umkcpaynxmts laquired by the Apwmt and to perform aod observe the o k  
agreements on its part contained in the Agrement arc absolute aod unconditional. Until eucb time as the principal of and 
Pnmium, if any, and intetest on all of the Bonds shall have been fuuy paid (or provision for the payment thereof shall have beca 
made as required by the Ordinance), the Company shall perform and observe all of its agreements contained in the Agreement 
and will not terminate the Agnrwnwtt, ex- as ooherwise provided therein. 

Spedal cov#lanta aftbe Company 

S p C d  Covenant$ Ofthe h p a n y  unda the m t  include the fOflOWhg: 

The Company a g e s  that d w h g  the term of the Agreement it will 
maintain its corporate existsnce in good standing aod wiU not diaadve ar othawise dispose of all or substantially all of its asacts 
and will not consolidate with or merge into another person or pumit one or more aha pasons to consolidate or merge into it; 
pv idcd  that thecompany mayconsolidate with ormergc into another person, or pamit one or~othurpcrsons toconsolidate 
with or merge into it, or sell or otherwise m s f e r  to mother person all or substantially all of its assets oad thtreafter dissolve, 
provided that (I) eitha (a) the Company is the surviving person or (b) the surviving, resulting or transferee person. as the case 
may be, (i) assumes and agnes in writing to pay and perform all oftha obligatioasof the Company under the Agnememt and 
(ii) qualifies to do btpinegs in the Sbk of New MericO, and (2) the Company delivers to the 'mistce an opinion of bond counsel 
to the &ct that such consolidation, merger oc mnsk and dissolution does not in and of itself sdverscly affact the Tax-Exempt 
sb$us of interest on the Bonds. 

Aasipnmcnts. The &hts and obligations of the Company under the Agmments may be assigned by the 
Company, with the WrirtMl consent of the Issuer, in whole or in part, provided ht, any assignment other than an assignment 
described above under " M b n a n c c  0fCqornte J3xistmcc,'' will be subject to thc fouowing COIYiitiOhP: (i) no such assignment 
shall relieve the Company from primary liability €tw any of its obligations under the Agnxment, and the Company shall continue 
to remain primarily liable for the payments specified in the Agmmnt and for the perfwmence of its othex obligations thenunder, 
(ii) the Company shall retain such rights and inkrests as will permit it to perform its obligations under the Agreement, and any 
d g m  from thecompany shall assume the obligations of the Company to the extent of the interest assigned and (iii) the Issuer 
and the Trustee shall be furnished a true and completc copy of such assignment together witb an instrument of Bssumption and 
an opinion of bond couaaal that such assignment will not, in and of i@eK dverscly affix% the Tax-Exempt status of interest on 
t h c B d a  

-. Ihe Company agms hat, tothe exteot within its coatrol, as long as it owns w 
operata the Project, it will maintain the P r o .  or cause the Project to be maintained, in as nasooably safk condition as its 
operations shall permit and in goad regrrir and operating condition, ordinary wept and tepr aceptd, making from time to t im 
a l lnccesserynpa irs~andtennmrlsandrep laaac l t s thueof ,~~ ,however , that tbecOnapanywi l lhaveno~~~  
to maintain, praetvt. Irctp,rcpair. repbornnew any item or padon of theprojoc(a) the a;laintenance. preservation. keeping, 
repair, replacement or renewal of which bscomcs uneconomic because of damage or destruction or ohsoltscence (including 
CZM& obsokmce) or change in govanmental standards and regulations, or the termination of the operation of the generating 
faditits to which the portion dthc Project is an adjunct, and @) with respect to which the Company has furnished to the Issuer 
~ ~ ~ a ~ ~ ~ ~ b y ~ ~ ~ ~ y ~ n ~ ~ ~ t ~ ~ ~ , ~ ~ o n , ~ i n g , ~ ,  
replacement or r e n d  of such portion of such Project is being discontinued for one of tfie fongoing reasons, which shall ba 
stated therein. 
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The C o m ~ y  shall have the privilege at  its own expense of remodeling the Project or making substitutions, 
modifications and improvements to the Project h time to time as it, in its discretion, may deem to be desirable for its uses and 
pnposeq which remodcling, substibutions, d c a t i o n s  and improvements shall be included undcr the tenns of the Agncment 
as part of the Project. 

UndcrthcAgrccmm$,the Issuexcovenantsand agrees that it will nottslre or Omit totake any action reasonably 
within its control that will cause the Bonds to be "arbitrage boadd' within thc mCaning of Section 148 of the 1986 COQ: or 
otherwise will c a w  inteaest on the Bonds to be subject to federal incame taxation under SGctiOnS 103 and 141 through 150 of 
the 1986 Code and any applicabk regulations themunder. The Company Certifies and represents that it has not taken or. to the 
exteat within itscontrol, pcdttcd to betaken, aad theCompany C O V ~ ~ ~ & I  a n d m  that itwill not urke or, to the ex- within 
its contml, permit to be takcn, m y  action which will cause the iahmst on the Bonds to bscoane includable in gross income of the 
holders thereoffor federal incoave tax purpm (except for m y  SuieS B Bond daiagany period whik such Saies B Bond isheld 
by a "substantial mer" of the Series B Rojcct or a "related p e m "  within dw: meaning of SectiOn l(n(b)( 13) of the 1954 Codc 
and except for any Serics C Bond during any paiod while such Series C Bond is held by a "substantial user" of tk Series C 
Project or a "related pason" with the meaning of Section 147(r) of the 1986 Code). None of the covenants and ngrecmm 
contained in the Agmmatwiu requhdtk the&mpany or the to mtcr an appearance or i m C n C m M y  administrative, 
legiddve 0~ judicial proceeding in conoection with any changes in appkabk laws, rules or regulations or in connection with 
any &ions of any m u n  or administrative agency or otber governmental body affecting the taxation of interest on the Bonds. 

Any one oftbe following events will constitute an event of default under the Agreement: 

(a) Mum by the Company to pey Rrchasc Prim InstaUments or orher BsNHUltp necessary to puchase 
tendcrad Bonds when due; 

(b) failure ofthe Company to obsarve and perform any covenant, condition or agreement on its part 
required eo be observed or perford by the Agtcemeat (othet than a fail- nsulting in an event of default 
referred to in (a) above) which continues for a period of sixty days afbtr Written notice, which notice shall 
specify such faiim and request that it be remedied, given to the Company by the Issuer or the Ttustee, unless 
the Issuer and the Trustee shall agree in writing to  M extension of such timc; provided, however, that if the 
failure stated in the notice cannot be corrected within such pui;Oa, the Issuer and the Trustee will not 
w~ursonably withhold their COnsQlt to an extension of such time if corrective action Is instituted within such 
puiad and diliintly pursued until the default is comct#l; or 

(c) cQtain specifiad eventa of bankruptcy or insolvency of the Company. 

The Company shall not be deemed in default undcr clause (b) above if and so kmg as the Company is unable to carry out its 
agrement under the Agreement by reason of ccrtah caws or events not reasonably within the control of the Company, as 
specified in Ihe Agreement. 

Remdes on Default 

Whenever any event of default under the Agrement shall have occurred and shall continue, 

(a) the %tee may, and upon thc witten request of the holders of not less than 25% in aggregate principal 
amount of the Bonds outstanding, shall, by notice in Writing delivered to the Company with copies of such notice being 
sent to the Issuer and each Cralit Rovider, declarc the unpaid balance of the Purchase Price InstaUment attributable to 
the afhtcd Bonds and the inruest BccN8d thereon to be immediately due and payable, and such interest and btlcipal 
shall thrcupon bccome immediately due and payable; provided, h v w .  h t  theTNsoee shall not accelerate the unpaid 
balamx of the Purchase Price Instdlnmt attributable to any Bonds secured by R Wit Facility without the prior written 
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consent ofthe applicable W t  ptovider. Upon any such acukmon * , the Bondsofthe s&cted Series shall be subject 
to mandatary radanptioo as provided in the Ord im,  

(b) thelhIsteemay havcac#as toand may inspen examine and make copies of the books and CQcOTds and 
any and all accouats, data and fedaal income tax and osher tax nhaas ofthe Company; and 

(c) the lssuer or the Tnwcc may tnke whatever d o n  at faw or in equity as may be necessary or desirable to 
c o l k c t t b a p s ~ a n d ~ a m M l a t s t h e n d u e a n d t h r l r e a f t a t o b e o w n e d u e u t o ~ p e a p a n n a n c S a n d o ~  
of any obligation, apement or covcnnnt ofthe Company under the Agncment. 

The provisions of clau~e (a) of the praadine paregtrapb are subject to the condition that if, at any time after the 
unpnid balance of the purchese Price lnsbllment relating to n !hies of Bands shell have b a n  dcclared due and paynble, and 
before any judgment or decree for the payment of the montys due shall have been obtained or c n t d ,  there shall have been 
deposited with the Tnt9t.c a sum sufficient to pay all the prindpaI of the affected Bonds mntun?d prior to such declaration and 
all mebued installments of intenst (if any) upon all such BO&, with in- on such overdue installmcntP of pinCipd naprovi&d 
hemin, nnd the nsMlnabld expniW3 Of the Thrstee, and Pny and dl Othadcfadts sctually known tothe Trustee (other than in the 
pa- of principal of and interest on  such Bonds due nnd payable solely by rcIlson of such declaration] shall have been m& 
g o a d o r ~ t o t h e s a t i ~ i o o o f r h e ~ o r p r o v i s i a O d w m b d b y ~ ~ t o b e  adequpteshdhavebcenmadetbmfor, 
then theholden, of at lwsta majority h prinupd mount of the nfhctcd Bonds then outstanding by written notice m the Issuer 
andtotheTrurdm accompanicdbytbwrittba~n8ent of the Credit Provider with respect to the af€ectcd Bonds, m y ,  on behalf 
of the holders of all the Beads, mind aad annul such deckation and itsconsequcarxs and wnive such deQuuh. No such recision 
and annulment will extend to or af€cct any subsequent default or impair or exhaust any right or power CollSBquent themon. 

S o w a s  any ofthe Bondsarcoutstnnding, the Company ha0 agretd to maintain, through a program of self- 
insuralrce or otherwk such fire, cawalty aad other insurance, with respect to the Rojcct m is cvstomnrily carried by elmic 
utilii CompBniCs with respact to similar Mlities, and all procetdd of such insurance shall be for the wmnt of the Company. 
In the ewnt thnt tideto or the banponay we ofthe Ppject or any part theraof shall be taken in condemnation or by the exercise 
of the power of emincat domain by any gmernmental body or by any perm,  finn or carporation acting under govunmental 
authority, the net proceeds of any awcrrd to the extent of the Company's inkrest thsrein, shall be paid for the n m u n t  of the 
Company, and the City of Fmington  s h d  coopwote fully in the handling and conduct of any condcmnntion proceeding. 

Feee,Expemesnndb&ndhth 

The Company has ngrecd to pay Certain expenses in cmnection with the issuance of the Bonds and the 
transectionsdescribedhmia. TheConrl#mywilliaderanifytbekuwet~the~againrt~oostsandcharges,iacl~ 
theraasonablefces ofnttomcys incurrrd m good faith or ahingout of or m connedm ' with any cdledion or enforcement action 
under the Apmmt, TheCcnnparty wiil also indemnify and hold imdessthe Issuer and theTrustcc against certain liabilities 
azising out of or conntctcd with the project, the issumceofthe Bonds Q the performaocc OftheOrdinPncc. 

U P - t  
'1 

Pursuant to the ordinaoce, the I s u s  will assign to drr! Trustee its rights under end interests in, but not its 
obligations under, the I?sncmeot, other than its rights to &e its fecs and expenses and its rights to indcm&icntion ns described 
above, and wrtain rights to receive notices and to provide consents unlsr the Agncment. 
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Bond Fund; Cndlt.F.dlltJ AccaonaS 

The Bond Fund. into which th: Rewnues derived uodep tbe Agreement and catain other amounts specified in 
the Odhance (including all amounts &vcd by the k t e e  pursuant to any Credit Facility except mounts to be used to pay 
the purchase price of tendered Bonds) will be deposited, will be maintaiucd with the Tntstce. While any Bo& are Ouvitenaig 
and except as otherwise pmvidcd in the Orchws, momya in the Bond Fund will be d for the payment of the principal of and 
premium, if any, and intenst on, bw: Bwrls as the shall become due, whether at maturity, upon redemption or dera t ion  
or otherwise. 

Witbin the Bond Fund, the 'Ihstee shall tstablieh and maintain a Suies Credit Facility Account with respect 
to aachsaim &Bonds. BxocpttD the extent such proceedsarcusadtopay the plrtchaPGpriceof Bonds tendered, proceeds of 
drawings under any c)redit Mty provided with respect to a Series of Bonds shall bs depmited in the applicable Scsies Credit 
Facility Account. 

In malringpaymcnts ofpriaCipal of, prcmillm, ifany,& interest ma Series of Bonds, theTrustae shall (a) 
first we MY Available Amounts Md in the Bond F b d ,  othez than amunts held in the Series Credit Facility Accounts, (b) then 
use amounts hcM in the lrpplicabk !hits Wit Facility ACCOWU, and (c) then use any other Revenues (as deftncd in the 
Onjinmces) d v e d  by the TNsset (urccpt amounts on deposit in the Series Crcdit Facility Account es€abIishcd with respect 
to another Series of Bonds). 

Investment &Fonds 

Except as provided in the Agrement and the &dinan=, any moneys held in any fund or account established 
pursuant to thcomJhme, includingthc Bond had, shrrll be invested by the'hstsc. upon written direction of the Compnny, in 

of Ncw Mexico. 
a n Y s e c r v i t i e s o r O t h e t e v i d e n c u o f i n d e b b d ~ o r d s m a n d ~ t o t h e o t O c n t s u c h i n ~ a r C ~ t t e d U n d t r t h e l a w s  

The Trustee will accept the U&ES of M t  89 tbt initial Credit FaciliititS with nspect to the Bonds. See "The 
Bonds---The Lcttas of Credit." The Company has the right et any time to tarPinate any Cndit Facility end to provide a spbstim 
C d t  Facility with nspoct to &ha Seriirs of Bo& providtd, that no such tannination or substitution may be made with napat 
to any Bond during any Term Rate Period or Flexible S e g m t  with regPect to such Bond. 

In the CBSC of 8 Credit Facility in tbe form of a letter of cradit, the h t e e  shall draw on such cndit plcility 
subject to and in Bcconfatloc with its tcnnlr. in order to nceive payment thereunder not later than the time payment is due on the 
related Series of Bonds on the hllowing dates in the following amounts: 

. 
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(i) On each Interest Payment Date, in an amount which will be sufficient to pay all inkrest due and 
payable on the outstanding Bonds of the related Series on such Interest Payment Date; 

(u) On any date fixed for payment, defeasance (if a defeasance drawing is allowed under the applicable 
Credit Facility) or redemption of the related Serics of Bonds in part, in an amount which, togetha with amounts drawn 
pursuant to clause (i) above, will be sufficient to pay the amount due on such Bonds, including acaued interest; 

(iii) On tbe date fixed for paymat of the related Saies dB& in connection with any declaratim of the 
acceleration of the maturity of the Bonds af such Series fobwing an event of default under the Ordinance, in an amount 
which will be sufficient to pay all principal and interest due on such Bonds as a result of such declaration on the date 
fixed for such payment; 

(iv) On each purchrrre Date, in an amount s W e n t  to pay the purchase price of any Bonds of the nlated 
Wes tardered or deemed tended pumuant to the Ordinance and fw which such purchase price has not been rcceived 
upon the remarketing of such Bonds; and 

(v) On the final maturity, defeasance (if a defeasance drawing is allowed under the applicable credit 
Facility) or miempion date ofthe related Series of Bonds in an amount which, together with amounts drawn pursuant 
to clause (i) above, will be sufficient to pay the principal, premium (if a drawing is permitted for premium under the 
terms of such Credit Facility), if any, and interest due on all outstanding Bonds of such Series on such final maturity, 
&feawm or redemption date. 

Any Bonds purchased with a drawing under a Credit Facility pursuant to clause (iv) above either (i) shall be 
ngisgena in the namcofarasothawisc din9#l by thecndit Provider and delivered to or upon the order of snchcredithvida 
or (ii) shall bc held by the Tender Agent or such odiapagon as may bedesignatedby the applicable Credit Provider in the name 
and on behalf of the Company or as otherwk? pvided by such C d i t  Provider and pledged to such Cladit provida, in each case 
in accordance with the terms of the applicableRei- Agnement; pided. that if such Bonds arc then registered in the 
name of D'K.! or its Nominee, the Trustee shall hediately upon making any draw on a Credit Facility pursuant to clause (iv) 
above dfy the Teada Agent. Upon mdpt of such notice, the Tender Agent shall direct Lylrc to cawe any Bonds purchased 
with the pmceeds of such draw to be transfezred to such account at DTC as may be directed by the Credit Provider, and such 
Bonds shall be held in the name of or for the account of the applicable W i t  Provider or as may be directed by such Credit 
Provider (such Bonds. "Credit Provider Bonds"). 

&ento OfDelault 

The Ordinance defines the occurrcncc of any of the following events to be an "event of &fault" with respect 
to the Bonds: 

(a) failure to malte payment of any installment of interest on any Bond when such installment shall 
have become due and payabk; 

(b) failure to make due end punctual payment of the principal of or premium, if any, on any Bond at 
the stated maturity threof, or when &Bond has h o m e  dueand payable upon proceedings for redamption 
thewof, or upon the maturity thereof by declaration of acceleration or failure to make any payment necessary 
to purchase Bonds tendered for purchase in accordance with the Ordinance: or 

(c) default by the Issues m the pe&mmce or observoncc of any other of the covenants, agmmab 
or conditions on its part contained in the Ordinance or in any Bond and the amtinuance of such default for a 
period of60days after written notice thereof shall have been given to the Is-, the Company and the Credit 
bvider by the Trustee, or to the Issper, the Company, the Credit Rovi&r and the Trustee by the holders of 
not less dran 25% in aggregate principal amount of the Bods  at thc time outstanding. provided that if the 
ISPURT, the Compaay or the Credit provider diligently pursues the Comction of any such failure which cannot 
be corrected within 60 days. such failure will not constitute aa event of default under the Ordinance. 
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Upon the OCcunrmCe and continuation of an evmt of default under the Ihlinance, the Trustee may, arW upon 
the written request ofthe holders of notlessfhan2546 in aggrega&princiI#ll amount ofthe Bonds h ommding shall, by notice 
in writing delivered to the Company and each andit PFOvida, doclam the principal of all Bonds then outstanding and the in- 
BccnrwJ thereon immediately dw and payrble, and such principal and interest shall thereupon become end be immediately due 
and payable; provided, hwcmr, that with nspbd to any Series of Bonds 8tw5#1 by a Credit Facility, thc Trustee shall not 
accelerate the maturity of such Series of Bonds without thc prior consent of tbe applicable Credit Provider. The ordinanc~ 
provides, however, that the Busteu L not requind to talre my action upon dw: occlnrence and continuation of an event of default 
under (c) above until tbe "hswI hps actual noti= or Laowledgc of such went of default. After such declaration of accdemtion, 
t h e w  shrill immediately take sudl actions as are ntccp188~y torealiEcmoncys u n d e r 4  CrdiFacility and shall declare 
all Purchase Price Installments payablb under the Agreement to be immediately due and payable in ~c~ordancc with the tnrns 
thrseaf. Suchprovisionsforacdemtm ' me, bwva, subject to the oondition that i% at my time a h t h e  principal ofany B& 
ofa Saies shall have been declared due and payable, aad befom any judgment or dame far the payment of meys due shall have 
beenobtained or enwed, there shall haw been deposited with tbe 'IhsteeaarmeutIicicnt to pay all ofthe principd ofsuch Bonds 
maturad prior to such declaration anf 1 matured insarllments of intenst (if any) on such Bonds, with interest on such oyGtdue 
iostatlments of principal as provided in the Agmment and the reasonable expanses of the TNstee. and all other ddrnrlts known 
to the flustee (other than in the payment of principal of and intemt on such Boacls due and payable sokly by reason of such 
declaration) unda the Odinlmce are curcd to the satisfection ofthe TNstoe or prdvision deemed by the TNstee to be dequate 
shall have been made therefor, then the holdas of a majority in aggrrtetate principal amount of the B o d  of such Series thcn 
~ b y ~ ~ t o t h e k a n d t b c T n I s t e c ~  ' bythcwrit&sl~~oftheCkaditProviduwithrespect 
to such Scrim of Bonds may annul such dcclanttion with respect to such Series and ita consequences. 

In addition, upon !he occurretlct and continuation of an event of default unda the Wnance the TNstee may, 
and upon witten q u a t  of the holdas of a majdty in aggqpte principal amount ofthe Bonds then outstandmg and receipt 
of indemnity to its satisfaction will, pursue any avdablc remxly at law or in equity by mit, action or spacial proceeding to enforce 
its rights or the rights of the holders of the Bonds under the Act or the ordinance. 

No hldex of any Bond sbdl have the rigbt to institute any suit, action or p d i n g , h  equity or at law f a  the 
cnforrxment of any nmedy unless such holder has given notice to the Trustee of the occumnce of ~ f l  event of default, the holders 
of at least a msjority in aggmgau principal amount of Bonds then outstanding shall have made writtea requait to the Trustee to 
so act, such holdus sball havetuderrd t o t h e l h s k e ~ l e  indGmnity@st costs, expeasc~ aod liabilities, and the Tmtw 
shall have failed to 80 act within thirty days noeipt of such written reqmst and tendex of indemnity. Nothing contained in 
the Ordinance etrall, howmres, without the conseat of the hdkofsuch Bond, affect or impair the right of the holder of any Bond 
to e&ce the payment of the principal of and premium, if any, and intercat on such Bond out of Revenues on and aftn the 
respective due dates expressed in such Bond. 

' W i  tbe tonscnt of a noth#toany ofthe holdasofthe Bonds, but with the collscnt of the W i t  Provider 
fortbe affacd SaiesofBonds, theIssutJ.mayadoptand the'hastcc may accept ayrpkmental ordinances, and t h e h t a e  may, 
without the consent of any holders of the Bonds, consent to any Waiver, amcadmcat or modification ("Amendment") to the 
Agreement or any Credit Facaity ("Documnt") in each case for any one or m m  ofthe following purposes: (a) to add to the 
covenants or apxments of the Issuer contained in the Ordinance, or of the Company or any W i t  Provider cmteined in any 
Document, other covenants and agreements thaeaftrrr to be obsavcd, or to assign or pledge additional security for L e  Bonds, 
or to wnranduanyright or power resaved to or conferred upon rhe Issuer or the Company in such Documsnt, provided that no 
such change dull d a l l y  a d v d y  affect the interests of the holders of the Bonds, (b) to mabt such provision for the curing 
of my ambieuiry. inconsigta~y, defector omission in fhe O d n a n ~ ~ ~ r ~ y  w t  or in mgnrd tomattem or questions arising 
themunder m the Issuermaydasmn#xssary or desirable and not i d t e n t  with the ckdinanee and which shall not matmially 
ad~awly affect the interest ofthe h d h  ofthe Bo& (c) to permit the pliWon d thc Ordinance under the ?hrst Indenture 
Act of 1939 or any other similar federal statute and, if they so determine, to add to ttn (kdinance or any ondioanct supplemental 
thereto any othu baans, condition8 and pmvhions as may b8 permitted by such Trust Indenture Act of 1939 or h i l a r  fedraal 
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statute and which shall not adversely affix3 the in;taaSt of the holders of the Bonds, (d) to provide for any additional procedures, 
covenants or agreements necessary to maintain the Tax-Exempt scatus of intenst on the Bonds, (e) to modi@ or eliminate the 
baakcnrry regisaation system for any of tk Bonds, (0 to provide for the procedures nquired to permit any holder of a Bond to 
separate the right to receive interest on the Bonds &am the right to n a i v e  principal thereof and to sell or dispose of such rights, 
as conwnplatcd by Section 1286 oftbo 1986 Code, (s) to pvide fw the appointme& of a co-trustee or the succession of a new 
Trustee, Registrar or Payhg A p t ,  (h) tochange the degaiptioa of the Project in the A&mment in aamdaace with the provisions 
thereof and of the Tax Cad- (i) to provide for a Credit Facility; (i) in connection with any other change which, in the 
judgment of the Trustee, will not adversely affect the d t y  for the BonQ or the Tax-EXanpt status of intwest thereon or 

mataially a d d y  affact the holders oftbe Bo& or (k) to moday, alter, Bmcrd or supplement the Ordinance or any 
do cum en^ in MY other respect if thr! effective date of such supplemental oldhance or Amdmcnt is a date on which all Bo& 
affiectPdtherebyaresubjacttomandatorytnrdafor~orifnotioeoftheproposedsupplementalordinanccorAmendment 
isj$ven to hoklers oftheaffacted Bonds at least thirty days befa thce&ctivedate thaeofand, on or before such effcctve date, 
such holders of Bonds have the right to demand p h a s e  of their Bonds pursuant to thc Ordinance. 

Anyotha nrodification or amendment oftbe Ordhmcc or the Agreement may be made only with the consent 
of the holders of a majority in aggregate principal amount of the Bonds at the time outstanding and the Credit providas far the 
affcctbd sesies &BO&. No such modificatioih or pmtndment shall be made which will have the efffcct of extending the rime for 
payment or reducing any amount due end payable by the Company pursuant to the Agreement without the consent of all the 
holders of tbc Bonds, and no such supplemental ordinance shall (1) extend the fixed d t y  of any Bond or reduce the rate of 
inmest thereoa or e x 1 4  the time of payment of interest, or reduce the amount of the principal thereof, or reduce any premium 
payable on the redemption thoreof, without the consent ofthe holder of each Bond 80 affected, or (2) reduce the a f W  
percentage of holdus of Bonds whose c o r n  is quired hr the execution of such suppbntal  Ordinenrrco or permit the amtion 
of any lien on the Rcvews pior to or on a pdty with the lien ofthe ordioaace, e- I pamittbd by the Ordinance, or permit 
the &on of any pnferenae of any holder of a Bond over any other holder ofaBond or deprive the holders of the Bonds of the 
lien created by the Ordinance upon the Revenues or the pledge of any Credit Facility, without the consent of the holders ofd the 
Bonds then outstanding. 

The TNotes shall not accept any ordinance supplementd to, or amemkny of, the Ordhnce or consent to any 
amendment to any Document unless the Trustee shall have received the prior written consent of the Company. 

If at any time the entin indebtedness or obligation on all outstending Bonds sball have been paid (or shall bc 
deemed to have beenpaid)and if all other sums payable undcr the related Ordinance by the Issuer shall be paid and discharged, 
a d  upon the occmencc of tertain other conditions, thc related (xdiaance shall termipatc, and the Trustet shall acknowledge its 
satisfaction and discharge. 

Upon the&positwiththeTru&q in trust, at or befonmahaity, ofmoney or securities in the necessary amount 
to pay or redeem outstanding Bonds, hrher upon or prior to their maturity or the radcoption date of such Bonds (provided that, 
if such Bonds arc to ba deemed prior to the maturity thaeof, notice of such redemption shall have been given or provision 
satisfactoq to the Trustee shall have been made frx giving such notica), all liability of the Issuer and the Company in respect of 
such Bonds shan ceaa, kdnatc and be completely discharged, except that the Issuer and Company will remain liable for such 
payment but only from, and the hoklcrs of the Bonds will thrreafta bc entitled only to payment (without interest accrual thcxeon 
after such redemption date maturity date) out of, the money deposited with the Tmstee as aforesaid for their payment. 

/ 

Concerning the Trustee 

'lh Issuer, in the absence of an event of default under the Ordinance, at the of the Company, or the 
holders of a majority in aggregate principal amount of the Bonds at the time outstauding may, at any time, remove the Tnrstee 
and appoint a successor flustee. Under the Ordinance, the Trustee must be a corporation or banking apsociation organized and 
doing busineesundathc lawsof the United Statesof America ora ~~, authorkdundersuch laws t o d  corporate 
trust powers, have a combined capital and surplus of at least $5O,OOO,OOO and be subject to supervision and emmination by Mml 
or state authorities. The Trustee may at any time resign by giving written notice to the Issuer, the Company and the related Credit 
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Providers and by giving to the holders of the Bonds notice either by publication of such resignation, which notice shall be 
published at least o m  in a qualified newspaper, or by mailing d c e  by first class d l  to such h o l h  of the Bonds. 

The ~ ~ ~ u m n c e  of Certain even$ shall be events of default under the Reimbrnscment Agneemcnts. If an event 
of default occurs under8 Re- Agreement, the Credit prmida may provide written notice to the Trustee of such event 
of default and direct the 'bustee to give notice to the holders of the affected Bands of e madatoq tender of such Bonds. The 
mandatory twrkrdatc will be adate, aa specified by the 'hske, not -than 20 days after receipt by the ?hrstee oftha Credit 
Provider's notice described above. See 'The Bonds-Maadatory Tender far Purchase." The o c c m c e  of an went of default 
under a Reimburacmmt Agrement does not relieve the W i t  Rovidcr of its obligations under the nlated LettGr of Credit. 

Events of defnult under the Reimbursement Agrcemeds gcncdy  include, amoq othus, and depending on the 
Agmmnt failureby the eOmpanytomaktpnym~nts UndestheRcjmburScmen t Agreement when due 

t ABreement; oeztain rcpresartations or warranties made by the or, incertaincasc9, within the timespecifiedin t h e w  
Company or its officers in or in COllllCCtion with the Reimbursement Agreement prove to have bear false or misleading in any 

d, with respect to d n  covenants, the failm is not nm#liad within the time specified in the Reimbnseavcnt Agreement; 
failure by the Company to d e  payment on certain indebkdness or to perfonn d n  covenants with respect to such 
i n i e b t e d ~ a n d t h e f e i l u r e i s n o S n ~ ~ w i t h i a t h e d m c p a m i r r e d ; ~ e w ~ o f ~ , i n s o l v e n c y ~ r o o r g a n i z a t i o n  
of the Compeny (or d n  subsidiaries of the Company); the failure by the Company (a certain of its subsidiaries) to make 
pyments on Certain judgments and the failure iS not remadied within the time specitiad in the Reimbursancnt Agreement; the 
~ ~ ~ u r n n c e  of an event of default under the relnted Ordinance or, in certain cases, the occunmce of an event of default under 
a t a h  other apemen& thecrecunen~e of cdain events relating to employee beidit p h  of the Compaay or its affiliates: and 
the failure by thecOmpany to make payments with rcspecs to cetain operating lmscs and the effect of such faiiure is to cause or 
permit the termination of such operating lease. 

w- 

d a l  respect when made; faihveof thccompanyto abiiby certaia mgativcawananoE or topesfom c#tain other covenants 

TbeC~~toceJtaincavenantsunderenChRehnrnnseme nt Agreement. In addition, without the prior 
written consent ofthe Credit Provkser and d n  othtr banks who arc participants in the rmppliceMe Reimbursement Agmment, 
tbc Company (sod, with respect to catain covcn~ts, Certain of its subsidiaries) m y  not, among other things, and depending on 
tha particular Reimbrarsanent Agnemrrt:, incur or allow ccrtnin liens on its properties unless certain conditions are satisfed, or 
the Cmrpsny grants to the Credit hvida Liens on its mets as colleteral fw the obligations under the Rcimbwsanent Agrement; 
sell, lease or otherwise dispose of certain assets or merge or consolidate unless certain conditions arc satisfied, or entw into or 
consent to any amendment of the Ordin- the Agreement, the Bonds, the Tender Agreement or the Rcmnrketing Agreement 
ar consent to any change in the'Ihusteq or, in ca'tain cases, the Remarketing Agent for the related Bonds. 
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UNDERWRITING 

Subject to the tcims and conditions set forth in the UnaaWriting Agreement, CS First Boston Carporation and 
Goldman, Sachs 8t Go. have agreed to purchase the Bonds at p r h  qual to 1005% of the principal amount. The Company has 
agreed to pay the Underwriters an underwriting fee equal to 0.377% ofthe principal amount of the Bods. 

Under the teems and conditions ofthe Underwriting Agreement. the U n d d t e m  an committed to purchasc 
all ofthe Bonds, if any we p h a s e d .  

The Underwriters may offez and sell the Bonds to Ccrtsm dealers and others at prices lowa than the public 
ofking price stated on the cover page h f .  After the initial public offering, the public &ring price may be changed from 
time to time by the Underwriters. 

The Company has agreed to indemnify the Uodmitcrs and the Issuer against certain Iiabilitim, including 
liabilities undar the Federal securities laws. 

Each of the Undmwiten have provided various iwtsbMnt banking suvices, including serving as commercial 
pepsrdcnlcrs &the Company's conrmercial papcrprognm, tothe Company and its &iliates framtima to time, for which they 
have received cllstomary compeasatiOn. In addition, ea& ofthe Underdm have provided vraious iavesbnent banking services 
to Pinnacle West Capital CorpaatiOn, the Company's parent, tiOrn time to time, for which they have received customary 
compensation. 

TAX MATTEM 

In the opinion of Orrick, werrington & Sutclfi, Bond Counsel, based on an analysis of existing laws, 
regulations, rulinga and comtdccisions, and d g ,  arnong other manus, compliance with certain covenants, interest on the 
saies B Bonds is excluded fnxn gmss income for federal income tax pmposea, except that Bond Counsel expresses no opinion 
as tothe status ofintaest on any stsles B Bond for &&rd incmpe taxpurposesduring any paiOa that such Saies B Bond is held 
by a "substantial user" of fpcilities dinancad with proceeds of the Seri- B Bods or by a "related pcmm" within the meaning 
of Section 103@)(13) of the 1954 Code. Inmest on the Seaies B Bonds is not 11 specific preference item fu purposes of the 
federal individual or corporate alternative minimum taxes, although Bond Counsel observes that such intereat is included in 
adjusted camnt earnings in calculating federal corporate alternstive minimum taxable income. IntQ.est on the S h e $  B Bonds 
is exempt from all taxation by the State of New Mexico or any subdivision thereof. A complete copy of the proposed form of 
opinion of Bond Counsel concerning the series B Bonds is set forth as Appendix D hueto. 

In the opinion &Bond Counsel, bssad 00 an analysis of Wristing laws, regulations, ~ l h g ~  and comt decisions, 
and BBBumiDg, among other mrtters, compliance with d n  covenants, intatest on the Series C Bonds is excluded Zrom gross 
incam~federalincomcEaxplrpoe#l,ucwptthgtBondCounstlenprrsseanoopiniona9tothe8Ptl\lsofintenstonanySeriesC 
Band dwing any pexiodtbet such Seriee C Bond is held by a pmn who is a "substantbl user" ofthe faci l i t icsf ind with the 
procaadsof the S e b C  Bonds or by a "related person" within the m e a a b  of Section 147(a) of the 1986 codt. Inkrest on &e 
Series C Bonds is a spbcific preferrrrcc item for purposes of the federal individual aad corporate aknative minimum taxes. 
Interest on the M a  C Bonds is exempt from all taxasion by the State of New Mexico or any subdivision thaeof. A complete 
copy of the propwed form of opinion of Bond Counsel concerning the Sdes C Bonds is set forth as Appendix E hereto. 

Title WI of the Tax Reform Act of 1986, as amended, and Section 103 of the 1954 Code impose vatious 
marichs, conditions and requirements relating to the exclusion drom gross income for federal income tax p~rpcrocsi of interest 
on obligatiom mch as the Saias B Bonds, and the 1986 Code imposes various r e 9 t ~ i ~ t i 0 ~ ,  conditions and requirements dating 
to the exclusion fiom gross income for federal i n m  tax purposes of interest on obligations such as the Series C Bonds. "he 
Issuer and th Company have covenaated to comply with certain res~ctiom designed to as8ure that interest on the Bonds will 
not be included infedsnl groes iacOana. Failam tocomply withthcsecovenanbmay w l t  in interest on the Bands being included 
in gross income for Gedcral inrr>ore tax purpose% possibly from the datc ofb- ofthe Bonds. The opinions of Bond Counsel 
assume mpliaoce with thsae covenants Bond Counsel has not undertalrm to determine (or to infarm any pcnon) whether any 
actions taken {or not taken) or events occurring (or not OCCUIZingl after the date of issuance of the Bonds may adverseiy e f b t  
the tax stants of interest on the Bonds. 

-26- 
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The interest rate deaammation method and certain other requirements. agreements and procedures contairrcx] 
orrc!kmdtointheordinrlnces , the Agmmnt~, the Tax Certificate and olherrelevant documents may be changed aad -in 
actions (including, without limitation, d e b e n #  of the Bonds) may be &a under the chumstances and subject to the terms 
rmd conditions setfmh in wch documeats Bwnd C o u d  eqesscs no opinion 88 to any Bond or the intertSt therum if any such 
change occurs or d o n  is taken upon the advice or approvel of counsel othrr then Ifwnselves. 

Althougl~ Bond Counsel is ofthe opinion that in- on the Bonds is excluded from gross income for federal 
income tax purposes and that intmst onthehnds is exempt from all turdion by the Stntc of New Mexico or any subdivision 
thereof, the ownaship or disposition of, or the BccN81 or nxxipt of in- OR tbe Bonds my othuwise affect the tax Iiabirity 
ofthehok ofa Bond. The and extent of- other tax consequc~ will depend upon thcptuticulnr tax status ofrhc 
holds of the Bond or its other items of income or daductim. Bond C o d  wrpreaseo no opinion regarding any such o t k  tax 
C0118CqUenCCB. 

Legalmattetsincidenttotheauthorization,iswance, sale aod delivery ofthe Bonds aod with regard to thetax 
status thenof will be subject to the appmal of Orrick, Herrington & Sutclifk San Fraacisco, Caliaania, Bond Counsel. CataiD 
legal matters in connection with the AgraGmcnta and the ReimburcKmknt Agreemeats win be papsad upon for the Company by 
SneU & W i b ,  One Arizona cents, phoenix, Arizona 85004-ooO1. The validity ofthe Agmemmts will be passed upon for 
tbe Underwriters by Sullivan &C!romwell, 444 South Flow Street, Loa Angch, Clrlifomia 90071. In giving their opinions, 
Sullivan & cromwell and Snell & Wilma may rely as to matten, of New Mexico law upon the opinion of Keteher & McL.eod, 
P.A., 1200 Public Service Building, Albuquaquc, New Mexico 87 102, and Sullivan & Cromwell may rely 88 to all mattem of 
Arizona law upon the opinion of Snell8 Wilma= 
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APPENDIXA 

ARIZONA PUBLIC SERVICE COMPANY 

AVAUBLE INFORMATION 

Thecompany ia mbjcctto tho informptloaol nqUinmw$ of thesecUritks Erchange Act of 1934, as amended 
(the "1934 Act"), and in BocordaDot therewith files nports. proxy statemants, and other information with the Securioios and 
Exchqe cammission (the "- ' 'on"). Such reports, proxy statcmmts, and o h  inthmtm ' crrnbcobtahedatpaescribed 
rates from the Public Reference Section of tbe Cornmiion or may be inspected and copied at the public mfixcnce fecilititg 
maintrrined by the Cornmission at 450 F i i  street, N.W., Room 1024, Washinllton, D.C. 20549 and et d n  of its regiond 
&1ca located at 500 West Madison Street, Suite 1400, Chicago, Illinois 60661; and 7 World Trade Center. 13th plm, N ~ W  
Yo&.NewYorL 10048. C e r t u i n B e c l a i t i e s o f t h e ~ y a n l i s b d o a t h e ~ Y o r k S o o c l : ~ .  Rsparts,proxymaterials, 
andothainf.onnatron ' Conarajng the Company can be inspcctcld at the of& ofthisexchange at20 Broad Street, 7th ploor, New 
York, New York 1OOO5. 

INCORFOMTION OF CERTAIN D0cU"Ts BY REFERFNCE 

The following documents previously filed with the Commission by the Compsny (File No. 1-4473) BTC 
incorporated by ~efercnce in this O f f i  Ststement: 

1. The CompYs Ponn 1O.K Report f a  the fiscal year ended h m k  31,1993 (the "1993 10-K Report"). 

2. TheContpny's Form lO-QRepoas for the fiscal quartem endedh4arch 31 and June30,lW (the "June 10- 
Q Report"). 

3, The Comprilly's Form &IC Reports, dated December 15,1993, February 23, April 30 and May 19,1994. 

All doaunents filad by the COmpeny pnsuant to Scctions f3(a), 13(c), 14, a 15(d) of the 1934 Act after the 
filing date ofthe June lO-QReportand prior to the tCrminatjon oftheoffering of the eecrrritits o f f d  b b y  shall bedeemed 
to bc incarpomted by reference ia this Wiial Statemcnt and to be a part hereof from the date of filing of such documents. 

Any s m t  contained in a document incorporated by reference herein shall be deemed to be mddifisd or 

document which is also incorporated by refcaarca herein modifies or supersedes mch statement. Any statement so modified or 
supemeded shall not be deemad, exCopt as modified or sqxmded, to Constitutt a part of this OfRCial Statement. 

The Company will provide vidhout duage to sach pason, including any bandicial owner, to whom a copy of 
thisofficial Statement i s d e l i d ,  u p o n t b d  (K writtenquest of such person, acopy of any or all of rhe documents mkmd 
to above which have been m y  be inuupord in this O!%id S-t by re-. other than exbibits to such dmunents. 
Request for such Copies should be ditccted to Arizuna Public Mice Company, office of the !kaaary, Stasion 9068, P.O. 
Box 53999, Phoenix Arizona 85072-3999, (602) -3252. 

THE COMPANY 

~ f w p u r p o a e s o f t h i s o B l i c i a l s a t e m t l t t o M e w t e n t ~ s ~ t c o n t a i w d h e r e i n o r i n ~ y o t f i a ~ ~ f i l a d  

The Company was incapwrated in 1920 under the laws of Arizona and is principally engaged in providing 
electricity in the State of Arizona The principal d v e  offices d the Company am locatbd at 400 North Fifth Straat, Phoenix, 
Arizona 85004 and its telephom number is (602) 25O-looO. 
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The financial statranents and the dated financial statcmt schedules incorporated in this Mcial Statement 
by reference to the Compsny's 1993 Annual Report on Farm 10-K have been audited by Deloim t Toucb up, independent 
auditors, as stated in theirreport, whicb is incaponted herein by ref-. 
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fillowing matarial is qualified in its entirety by refertncc to the Wled information md financial statemen@ 
in the documents incorporatsd by refereace ia this official Statanent 

The Company 
Business Electric r r t i l i l y s a v l c i n g ~ ~ y 6 5 4 , O o O  custom~lo in an area that includes all ar part of 11 of 

Arizona'9 15 counties. 
Gtnerabing Fuel Mix 
(estimated for the 
twelve months ended 
June 34 1994) C d  - 65.3%; N U C ~ ~ U  - 28.4%; (jies - 6.1%; otha - 0.2%. 

ioaajo, Dcccarbcr 31, 

19w(1) 1993 1992 m1 

Eleclric optfating Rcwcims $ 1,690,376 $ 1,686W $ l,W,6B $ 1,515,289 

Refund Obligation 0) _ _  - -  - -  (53,436) 

Net Opaating Revenues -690,376 $ 1,686,290 $ 1,669,679 5 1,461853 

$ 246,175 $ 250,386 

Ratio of Barnlags to Pixed charges 297 2.99 273 (3) 
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APPENDIX B 

BARCLAYS BANK PLC, NEW YORK BRANCH 

Barclays Bank PLC (the "Bank") together with its subsidiary companies (the "Barclays Bank Group" 
or the "Group") is a UK based financial services group engaged primarily in the banking and investment banking 
businesses. In terms of assets employed, the Group is one of the largest ihncid services groups in the United 
Kingdom. TheGmp also operates in many other countries around the world. In addition to servicing domestic 
ma&&, it is a principal provi&r of co-ordinated global seMces to multinational corpOrations and financial 
institutions in the world's main financial centss. The whole of the issued ordinary shiur: capital of the Bank is 
owned by Batclays PLC, the ultimate patent company of the Group, and the invcstrnent in the Bank is the only 
significant asset of Berclays PLC. 

At June 30,1994, total assets of the Barclays Banlc Group werc €161,003 million, total deposits by 
banks, customer accounts and debt securities in issue were E 125,199 million, total loans and advances to banks 
aedcustomm (including finance lease meivabh) were €1 13,767 million and total capital msounxs we= €10,800 
million. At June 30,1994Just over 4046 of the Gmp's total assets wert denominated in non-steriing currencies, 
phcipdly U.S, dollars. On June 30.1994 the noon buying rate for cable transfers in New Yo& City payable in 
pounds sterling was US$1.55 per pound sterling. 

The s w n r m n y c o n s o ~ ~  financial Mamation fortheBaukset forth below hasbeen extwted from 
the Annual Repoa on Form 20-F of the Bank for the year ended December 3 1.1993 (the "Annual Report") filed 
with the Securities and Exchange Commission (the "SEC") and from the Interim Report on Form 6-K of the Bank 
for dK six month period ended June 30,1994 (the "Interim Report"). For further information mgarding the Group, 
rdemce is made to the Annual Report, the Inteiim Report and to any subsequent Reports on Forrn 6-K or Form 
8, filad by the Bank with tbe SEC, copies of which will be provided, without charge, to each person to whom this 
document is delivered, on the written west of such person directed to: 

Barclays Bank PLC 
75 wall street 
New Yo& New York 10265 
Attention: hhqaret M. Grieve 

Managing Director and General Counsel 
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BARCLAYS BANK PLC 

The summary consofidated finandal information appcaring below has been prepad in accordance 
with accounting principles ge;nerally accqted fa the United Kingdom and is based on published financial 
statements far the periods indicated, restated wheie appro- to LIocoLd with cmmt a<xxxmting practice. 

Results 

Sixmantb~endcd Year ended 

1994 1993 191M 1992 1991 

(E nlllkrn) 

Jane 30, December 31, 

(-1 (=ta 
InComel(l0ss) before taxes and minority 
interests 1,036 335 664 (242) 533 

Net Incodom) 688 216 368 (298) 283 - 
Totalasseta 161,003 169,328 166,008 159,857 144.453 

Loans and advances t o w  end 
C U S t O ~ f S  113,767 120,701 117,081 114.579 108,066 
Deposits b y b k s ,  customeraccounts 
and debt d t i e s  in issue 125,199 137,305 133,288 126,393 118,965 

shaceholdu8' equity 6507 5.954 5.945 5.814 6.242 

Total capital m ~ u l r c e s  10,800 10,624 10,303 9,8 13 9,676 
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Milterences between UE and US Aacanrntbrg Prindplas 

The summary coasolidated finaacial information pmented above has been prepan?d in accmhce 
with accounting principles gennally aaxpttd in the United Kingdom ("UK GAAP"). Such principles vary in 
slgniticad respeds fiomtbosegeadlyaaqtedin the United States ("US G W ) ,  The signiticantdiffemncea 
applicable to the Group 812: summarlzed in Note 53 to the Group's financial statements contained in the Annual 
Report. 

Applmxiaate net incom?/(loss) and sbarehoklars' equity crrfculatbd m ILccMdBnc(: with US GAAP am: 

shrmbnthsended Year ended 

1994 1993 1993 1992 1991 
(E m-) 

June 30, December 31, 

(-1 (=-a 

swolders '  equity 6,165 5,533 5,466 5,358 5,734 

Net zacome/(oss) 693 227 254 (m) 168 

TheinfonnatioacontaiMAinthisAppendixrelrttestoandhas~obtainedfromBarclaysBanlr~. 
NoarrsuslncecanbegiVenbyUaeIssuer,thecanpanYordK:U~~astoitSarxxlrscy~completeness. The 
delivery ofthe Ofticid Statement or this Appendix shall no! cmte any implidon that tfierp: has been no 
in the affairs of Bmlays Bank PU: since rhe date hereof, or that the information mtained or n f d  to in this 
Appendix is correct a8 of any tima subsequent to its date. 
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APPENDIX C 

Union Bank of S- ("UBS"), a Swiss banking corpolation, was chartered as a bank in Zurich 
in 1912. UBS'S principal executive oflices are located at Bahhofstrasse 45, Zurich. The LQS Angeles Branch of 
UBS is licensed by the Comptrok ofthe C m c y  (the "compbroller") to conduct a banking business as a branch 
of a foreign bank. The ofice of the Los Angeles Branch' is located at 444 South Rower Street, Los Angeles, 
California 90071. 

UBS has approximately 306 brcmches and banking subsidiaries throughout Switzerland. UBS also 
has United States branches, agencies, representatives oflices and subsidiaries in New York, Chicago, Houston, Lus 
Angels and San Francisco and other foreign offices including branches, r e p d v c  offices and subsidiaries, 
in Beijing, Frankht, Hong Kong, Londan, Luxembourg, Singapon, Sydney, Taipei, Tokyo and Toronto, for a 
tdal  of 54 business offices thoad. In addition to the receipt of deposits and the making of loans and advances, 
UBS engages in other banking and banlc-reiatcd activities typical of the world's major intemational banks, 
including fiduciary, investment advisory and custodial services, foreign exchange and underwriting in the United 
States, Swiss and Euro-capital markets. 

t 

As a Swiss bank, UBS is subject to regulation by the Swiss Fkieral Banking Commission (the "Swiss 
Commission") and the Swiss National Bank, and its business is subject to inspection by an independent auditing 
frrm The auditon nview compliance with the Swiss Banking Law and arc requid to lleport uncured violations 
or irregularities to the Swiss Commissioa, which is authorized to enforce compliance with the Swiss Banking Law. 
The Swiss National Bank oversees the financial condition and liquidity of Swiss banks. UBS is required to file 
with the Swiss National Bank annual statements of condition, monthly interim balance sheets, quarterly liquidity 
statements and other infamation regarding its financial condition. Information provided to the Swiss Commission 
and the Swiss National Bank is not available to the general public. 

In addition to regulation by the Swiss banking authoritits, UBS is subject to regulatory oversight in 
the United States. The scope of UBS's activities (dhctly or through subsidiaries) in the United States is limited 
by the Intemational Banking Act of 1978 and the Bank Holding Act of 1956. The Los Angeles Branch of UBS 
is l i c e d  by the Comptroller, pursuant to the International Banking Act of 1978, to conduct a banking business 
as a bmcb of a foreign bank. It is q u i d  to rnake reports to, and is subject to examination by, the Comptroller. 

At December 31,1993, UBS had total assets of Sfr, 230.8 billion, total deposits (including due to 
banks) of Sfr. 17'7.1 billion, notes, bonds and other liabilities of Sfr. 37.0 billion, equity capital and ntsetves of Sfr. 
15.9 billion. At Decernber31,1993, fmign (Le., nonSwiss) business accounted forqpmnmately 54% of UBS's 
assets and 47% of its liabilities, Such amounts mas reflected in UBS's 1993 Annual Repcnt to Shareholders and 
do not include UBSs consolidated subsidiaries. The accounting principles applied in the Prepatation of its 
financial statempats (and therefore refkded herein) m y  not conform to generally Bccepted accounting principles 
applied by United States banks. 
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Copies of UBS's annual reports to shareholders are available from the Los Angeles Branch of UBS 
on request at the address in Los Angeles, set forth above. 

The information contained in this Appendix has been provided by Union Bank of Switzerland, and 
no assurance can be given by the Issuer, the Company of the U m m  as to its ~lcclvacy or compkteness. The 
delivery of the official Statement or this Appedx sMI not create any implication that there has been no change 
in the affairs of Union B a d  sincethe dtrtehaeof, or that theinformation contained orrefened to in this Appendix 
is correct as of any time subseqaent to its date. 
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APPENDIX D 

City of Fannington, New Mexico, 
Farmington, New Mexico 

Re: City of Farmington, New Mexico 
PoUution Control Revenue Refunding Bonds 
(Arizona Public Service Company Four Comers Project) 

R 
(Final Opinion) 

Ledies and Gentlemen: 

We have acted as bond counsel in connection with the issuance by the City of Farmington, New 
Mexim (the "Issuer") of $65,750,000 a m g a t e  principal amount of City of Fdngton ,  New Mexico Pollution 
Control Revenue Refunding Bonds (Ariama Public Service Company Four Corners Project) 1994 Series B (the 
"Bonds"), issued pursuant to the provisions of Article 59 of Chapter 3 of the New Mexico Statutes Annotated, as 
amended and supplemented to the date hereof (the "Act"), and pursuant to an Chdinance adopted by the Issuer on 
May 10,1994 4 a Resolution adopted by the Issuer on August 23,1994 (collectively, the "Ordinance"). The 
Bauk &New Yarlc has been appointed trustee under the Ordinance (the "Trustee"). The Bo& am issued for the 
stated purjmse of dinancing certain poiru tion control and solid was& disposal facilities of Arizona Public Service 
Company, an Arizona corporation (the "Company"), pursuant to an Amended and Restated Installment Sale 
Agreement, dated as of September 1,1994 (the "Sale Agreement"), between the Issuer and the Cumpany. 
CapWizd terms not otherwise defined herein shall have the meanings ascribed to such terms in the Ordinance. 

In such cofl~lection, we have reviewed the Odhance, the Sale Agnecment, opinions of counsel to the 
Issuer, the Company and the Trustee, the Tax certificate, certificates of the Issuer, the Company, the Trustee and 
others, and such btherdocuments, opinions and matters tothe extent deemed necessary by us tomderthe opinions 
set forth herein. We have not unde-n to verify independently, y d  we have assumad, the ~ccutacy of the factual 
matters epmented, warranted or M i e d  in such documents, and of the legal conclusions contained in the 
opinions n f d  to above, and we have assumed the genuineness of all  documents and signatuxes presented to us 
(whether as originals or as copies) and the due and legal execution and delivery themf by, and validity egainst, 
any parties other than the Issuer. 

The interest rate determination method and certain otherrequirements, agreements and procedures 
contained or refened to in the ondinawe. the Sale Agreement relating to the Bonds, the Tax Certificate and other 
relevant documents may be changed and certain actians (including, witbout limitation, defeasance of Bonds) may 
be taken or omitted unda the circurnstanc~ and subject to the terms and conditions set forth in such documents. 
No opinion is expressed herein as to any Bond or the interest thexwn on or after any such change that occurs or 
action that is taken or omitted upon the advice or approval of counsel other than ourselves. 

The opinions expressed herein ~ l t :  based an an analysis of existing laws, regulations, dings and court 
decisions cmd cover certain matters not dhxtly addressed by such autharities. Such opinions may be a f f M  by 
actions taken or omitted or events occurring after the date hereof. We have not undertaken to determine, or to 
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infoma MY person, whether MY such actions rn talcen or omitted or events do oocur, and we have no obligation 
to updatrt this opinion. Our engagement with resped to the Bonds has ooacluded with their issuance. Further, we 
have assumed compliance with al l  covenants and ageenrents contained in the ordinaeoe, the Sale Agreement and 
the Tax Gxtiticate, including (without limitation) covenants and v m e n t s  compliance with which is necessary 
to assure that future actions, omissions or events will not cause intemt on the Bonds to be included in gross 
income for federal income tax purposes. We call attention to the fact that the rights and obligations under the 
Bonds, the Ordinance, the Sale Agreement and the Tax CertitiCate may be subject to bankruptcy, insolvency, 
reorganization, moratorium, fraudulent conveyance, arrangement and other similar laws relating to or affecting 
cr#litors' rig& b the application of equitable principles, to the exercise of judicial ciliscrction in appropriate cases 
and tothe hitations on legalmnedies against cities in the StateofNew Mexico. We also express no opinim with 
trspect to any indemnification, mtribution, choice of law, choice of forum or waiver provisions contained in the 
fmgoing documents. pinally, we undertake no mpsibility for the "curacy, completentss or fairness of any 
official statement or other offering m a l  relating to the Bonds and express hemin no opinion with nspect 
thereto. 

Based on and subject to tbe forgoing, and in reliance themon, as of the datehead, we are of the 
following opinions: 

1. TheIssWrhaslawful auWty forthe issuanceofthe Bornla, and the Bonds constitute valid and 
binding limited obligations of the Issuer pay- solely from Revenues and other so- as and to the extent 
specified in the ordinance. 

2. The ordinance has been duly adopted by, and constitutes tbe valid and binding obligation of, the 
Issuer. The ordintmce creates a valid pledge, to 8emm the paymeat of the principal of and interest on the Bonds, 
of the Revenues and (to the extent the Issuer has any interest therein) any Credit Facility provided with respect to 
the Bonds, subject to the pr~visions of the Ordinance permitting the application thereof for the purposes and on 
the terms aad conditions 8et foah in the ordinance "be Ordinance also m a t e s  a valid assignment to the Trustee, 
&the benefit ofthe holders from thne to time oftheBond$ of the right, title and interest of the Issuer in the Sale 
Agnxmmt, ace@ the ria to m i v e  certain payments and noti- and to give uxtain aments and approvals (to 
bre extent more particuiarly described in the Ordinance). 

3. Tbe Sale Agrsementhas been duly autharized, executed end &livered by, d cioplstitu~ bre valid 
and W i g  agreemeot of, the Issuer. 

4. The Bonds an not adebt or liability or pledge of the frrid? and credit of the Issuer and payable 
solely from the funds provided in the Ordinance therefor. 

I 
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5. Interest on the Bonds is excluded from gross income for federal income tax purposes under Title 
XTIIoftheTax Refonn Actofl!M and Seczion 103 of tbelntemalRewnueCof 1954, as amended (the "1954 
Code"}, except that no opinion is expressed as to the status of interest on any Bond daring any period that sach 
Bond is held by a "substantial user" of any fadties financed or refinanced with Bund proaxds or by a "related 
person" within the meaniag of Section 103@)(13) of the 1954 Code. InQatst on the Bonds is not a specific 
preference item fapurposag of the MeraI  individual orcorpoFste alternative minimum taxa, although we obscne 
that interest on the Bonds is included in adjusted cumnt earnings in cabculadng corporate dtemative minimum 
taxable income. The Bonds and the income therefrom axe exempt h m  all taxation by the State of New Mexico 
or any subdivision tbenof. We express no opinion regarding other tax conseqnenoes related to the ownership or 
disposition ofl or the accrual or m i p t  of intercat on, the Bonds. 
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AFTENDIXE 

September 1994 

City of Farmington; New Mexico, 
Fa~nington, New Mexico 

Re: City of Fmington. New Mexico 
Pollution Control Revenue Bonds 
(Arizona Public Service Company Four Comers project) 
1994WkSC 

(Final Opinion) 

Ladies and Gentlemen: 

We have acted as bond counsel in connection with the issuance by the City of Fanmington, New 
Mexico (the Issuer") of $31,500,,000 aggregate principal amount of City of Farmingtoa, New Mexico Pollution 
Control Revenue Bonds (Arizona Public Service Company Four Comers project) 1994 Series C (the! "Bonds"), 
issued pursuant to the provisions of Article 59 of Chapter 3 of the New Mexico Statutes Annotated, as amended 
and supplemented to the date hemf (the "Act"), and pursuant to an Ordinance adopted by the Issuer on August 9, 
1994 and a Resolution adopted by the Issuer on August 23,1994 (colledively, the "ordinance"). The Bank of 
New York has been appointed trustee under the ordinance (the "Trustee"), The Bonds am issued for the statal 
purpose of financing certain pollution contml and solid waste disposal facilities of Arizona Public Service 
Company, an Arkma corporation (the "Company"), pursuant to an Installment Sale A p m e n t ,  dated as of 
September 1,1994 (the "Sale Agreunent"), between the Issuer and the Company. Capitalized terms not OdKmiSe 
defined henin shall have the meanings ascribed to such terms in the Chdinance. 

In such connection, we have reviewed the Ordinance, the Sate Apemen4 opinions of counsel to the 
Issuer, the Company d the Trustee, the Tax certificate, certificates of the Issuer, the Company. the Trustee and 
others, and such other documents, opinions and matters to the extent deemed necessary by us to mdcr the opinions 
set forth herein. We have not undertaloen to verify independently, and we have assumed, the accuracy of the factual 
mattas represented, warranted or certified in such documents, and of the legal conclusions contained in the 
opinions refbed to above, and we have assumed the genuineness of all documents and signatums presented to us 
(whether as origi~ls or as copies) and the due and legal execution and delivery thereof by, and validity against, 
any parties other than the Issuer. 

The interest rate determination method and certain other requirements, agreements and procedures 
contained or referred to in the Ordinance, the Sale Agreement, the Tax Cgtificate and other relevant documents 
may be changed and certain d o n s  (including, without limitation, defeasance of Bonds) may be taken or omitted 
under the circumstances and subject to the terms and conditions set foah in such documents. No opinion is 
expressed herein as to any Bond or the interest thereon on or aftex any such change that occurs or action that is 
taken or omitted upon the advice or approval of counsel other than ourselves. 
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The opinions expmsed herein am based on aa analysis of existing laws, regulations, rulings and mxt 
decisions i d  cover certain matters not directly addmsed by such authorities. Such opinions may be affected by 
actions taken or omittd or events Occuning after the date hereof. We have not unde&n to determine, or to 
inform any person, whether any such actions are taken or omitted or events do oocur, and we hay no obligation 
to update this opinion. Our engagement with nspect to the Bonds has concluded with their issuance. Fmh, we 
have assumed mqEance with all covenants and agreements Contained in the ordinance, the Sale Agreement and 
the Tax Cextificate, including (widmt limitation) covenants and aegeements oompliance with which is necessary 
to assure that filture actions, omissions or events will not cause iilterest on the Bonds to be included in gross 
income for federal income tax purposes. We call attention to the fact that the rights and obligations undex the 
Bonds. the Ordinance, the Sale Agmement and the Tax Certificate may be subject to banlmrptcy, insolvency, 
reorganization, moratorium, fraudulent conveyance, atrangwncnt and other similar laws relating to or affecting 
creditors' rights, to the a3pplicaton of equitable principles, to the exacise of judicial dirraetion in appropriate cases 
and to the limitations on legal remedies against cities in the State &New Mexico. We also ex- no opinion with 
respect to any indmnifmtion, contribution, choice of law, choice of forum or waiver provisions contained in the 
f m p i n g  docuxnents. Finalty, we undertake no responsibility for the accuracy, o~mpleteness of fairness of any 
official statement or other offering rnaterial relating to the Bonds and express herein no opinion with respect 
theneto. 

Based on and subject to the fopgoing, and in reliance thenon, as of the date hereof, we am of the 
following opinions: 

1, The ISSUM has lawful authoxity for the issuance of the Bonds, and the Bonds constitute valid and 
binding limited obligations of the Issuer payable solely from Revenues and other sou~ces as and to the extent 
specified in the Ordinance. 

2 The M i  has been duly adopted by, and constitutes the valid and binding obligation of, the 
Issuer. The Ordinance cnates a valid pledge, to secure the payment of the principal of and interest on the Bonds, 
of the Revenueg and (to the extent the Issuer has any interest therein) any Credit Facility provided with mpect to 
the Bonds, subject to the pvisions of the ordinance permitting the application thercof for the purposes and on 
the termsand conditions secforttr in the Odnance. The ordinance also cntites avalid assignment to theTNstw, 
fur the benefit of the holders fmm time to time of the Bonds, ofthe right, title. aad interest of the h e r  in the Sale 
Agreement, except the right to rrmive d n  payments and notices and to give certain consents and approvals (to 
the extent more paaicularly described in the ordinance), 

3. The Sale Agffement has been duly aathorilpxl, executed and delivered by, and constitutes the valid 
and binding agrecment of, the Issuer. 

4. The Bonds am not a debt or liabiliry or pledge of the faith and credit of the Issuer and are payable 
solely from the funds provided in the Ordinance therefor. 
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5 ,  Interwrt on the Bonds is excluded from gcoers income for f M  income tax purposes under W o n  
103 of the Internal Revenue Code of 1986 (the "Code"), except that no opinion is expressed as to the status of 
interest on any Bond during my period that such Bond is held by a "substantial user" of any facilities tinanced with 
Bond pceeds or by a "related person" within the meaning of Section 147(a) of ttre Code. The Bonds and the 
inconre therefram m exempt from all taxation by the State &New Mexico or any subdivision thereof. We express 
no opinion regarding other tax consequences related to the ownership or disposition of, or the accrual or receipt 
of intenst on, the Bonds, atdlough wc observe that interest on the Bods is a Bpeciftc prefedence item for purpwres 
of calculating the federal individual and corparate dtemative minimum taxable income. 

ORRICK, "GTON & SUTCLSFFE 

E-3 

Page 481 of 695 



TABLE OF CONTENTS 
4 

INTRODUCTORY STATEh4ENT. . . . . . . . . . . . .  1 
THE ISSUER . . . . . . . . . . . . . . . . . . . . . . . . .  2 
THE PROJECT3 . . . . . . . . . . . . . . . . . . . . . . .  2 
USE OF PROCEEDS .................... 2 
THEBONDS. . . . . . . . . . . . . . . . . . . . . . . . .  3 
THE AGREEMENTS.. . . . . . . . . . . . . . . . . . . .  17 
THE ORDINANCES.. . . . . . . . . . . . . . . . . . . .  21 
THE REIMBURSEMENT AGREEMENTS . . . . . . .  25 
UNDERWRITING.. .................... 26 
TAXMATIERS . . . . . . . . . . . . . . . . . . . . . . . .  26 
LEGAL M A m  .................... ; . 27 
Appendix A - Arizona Public Service 

Company. . . . . . . . . . . . . . . . . . . . . . . . . .  A-1 

Branch ........................... B-1 
Appendix C - Union Bank of Swiczerlad, Las 

An@esBranch . . . . . . . . . . . . . . . . . . . . .  C-1 
Appendix D - Form of Opinion of Bond 

Counsel - SerfesB Bonds . . . . . . . . . . . . .  D-1 
Appendlx E - Form of Opinion of Bond 

Counsel - Series C Bonds . . . . . . . . . . . . .  E-1 

Appendix B - Bardays Bank PLC, N ~ w  YO& 

The informadon contained in this ofadal 
Statement lma been obtained &an the City of 
Farmbgton, Arizona Public Service Company 
and other sources wMch are belked to be 
reliable but is not guaranteed as to accuracy or 
completeness by, and i s  not to be conmr~ed as 
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City of Fmington, New Mexico 

Pollution Control Revenue Refunding Bonds 
(AI-~ZOM Public Service Company 

Four Comers Pmject) 
1994 Series B 

$31,500,000 
City of Farmington, New Msrim 
Pollution Control Revenue Bonds 
(Mzona Public Servloe Company 

Four Comers Project) 
1994 series c 

Arizona Public Service 
Company 
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APPENDIX D 

FORM OF CONTIMJING DISCLOSURE CERTIFICATE 

This Continuing Disclosure Certificate, dated , 2010 (this “Disclosure Certificate”), is 
being executed and delivered by Arizona Public Service Company, a corporation organized under the laws of the 
State of Arizona (the “Company”), in connection with the reoffering on this date of $49,400,000 in aggregate 
principal amount of City of Fannington, New Mexico Pollution Control Revenue Refunding Bonds (Arizona 
Public Service Company Four Corners Project) 1994 Series A (the “Series A Bonds”), $65,750,000 in aggregate 
principal amount of City of Farmington, New Mexico Pollution Control Revenue Refunding Bonds (Arizona 
Public Service Company Four Corners Project) 1994 Series B (the “Series B Bonds”) and $31,500,000 in 
aggregate principal amount of City of Farmington, New Mexico Pollution Control Revenue Bonds (Arizona 
Public Service Company Four Corners Project) 1994 Series C (the “Series C Bonds”). Each of the Series A 
Bonds, the Series B Bonds and the Series C Bonds constitute a “Series of Bonds”, as such term is used herein, 
and are hereinafter collectively refened to as the “Bonds”. The Series A Bonds were issued pursuant to an 
ordinance and a resolution, each adopted by the City of Farmington, New Mexico (the “Issuer”) on May 10, 
1994 (collectively, the ‘‘Series A Ordinance”). The Series B Bonds were issued pursuant to an ordinance 
adopted by the Issuer on May 10, 1994 and a resolution adopted by the Issuer on August 23, 1994 (collectively, 
the “Series B Ordinance”). The Series C Bonds were issued pwsuant to an ordinance adopted by the Issuer on 
August 9, 1994 and a resolution adopted by the Issuer on August 23, 1994 (collectively, the “Series C 
ordinance”, and, together with the Series A Ordinance and the Series B Ordinance, the “Ordinances”). The 
Bank of New York Mellon, formerly The Bank of New York, is acting as trustee under each of the Ordinances 
(the “Trustee”). The Company covenants and agrees as follows: 

SECTION 1. Pumose of this Disclosure Certificate. This Disclosure Certificate is being 
executed and delivered by the Company for the benefit of the Bondholders (as hereinafter defined) in order to 
assist the Participating Underwriters (as hereinafter defined) in complying with the Rule (as hereinafter defined). 
The Company acknowledges that the Issuer and the Trustee have undertaken no responsibility with respect to 
any reports, notices or disclosures provided or required under this Disclosure Certificate and have no liability to 
any person, including any Bondholder, with respect to any such reports, notices or disclosures. 

SECTION 2. Definitions. In addition to the definitions set forth in the Ordinances, which 
apply to any capitalized term used and not otherwise defined in this Disclosure Certificate, the following 
capitalized terms shall have the following meanings: 

“Annual Report” shall mean any Annual Report provided by the Company pursuant to, and as 
described in, Sections 3 and 4 of this Disclosure Certificate. 

“Bondholder” shall mean any registered owner of the Bonds or any person which (i) has or 
shares the power, directly or indirectly, to vote or consent with respect to, or to dispose of ownership of, any of 
the Bonds (including persons holding through any nominee, securities depository or other intermediary) or (ii) is 
treated as the holder of any of the Bonds for federal income tax purposes. 

“Exchange Act” shall mean the Securities Exchange Act of 1934, as the same may be amended 
from time to time. 

“Listed Event” shall mean any of the events listed in Section 5 of this Disclosure Certificate. 

“Participating Underwriters” shall mean any remarketing agent required to comply with the 
Rule in connection with reoffering of the Bonds. 
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“Repository” shall mean the Municipal Securities Rulemaking Board or any other entity 
designated or authorized by the SEC to receive reports pursuant to the Rule. 

“Rule” shall mean Rule 15c2-12(b)(5) adopted by the SEC under the Exchange Act, as the same 
may be amended from time to time. 

“SEC” shall mean the Securities and Exchange Commission or any successor agency thereto. 

SECTION 3. Content of Annual Reoorts. Each Annual Report shall consist of the Company’s 
Annual Report on Form 10-K (or any successor form adopted by the SEC) filed with the SEC, containing audited 
financial statements of the Company prepared in acmrdance with accounting principles generally accepted in the 
United States of America (which audited financial statements may be contained in the Company’s annual report 
to shareholders if such audited financial statements are incorporated by reference in such Form 10-K from such 
annual report). 

SECTION 4. Provision of Annual Rewrts. 

(a) The Company shall, not later than four (4) months after the end of the Company’s 
fiscal year (presently such fiscal year ends on December 3 l), commencing with the fiscal year ending December 
31, 2010, provide to the Repository an Annual Report. Delivery of the Annual Report shall be in electronic 
format and such Annual Report shall be accompanied by such identifying information as is prescribed by the 
Repository. Delivery of the Annual Report may be accomplished by delivery of an instrument incorporating by 
reference material on file with the SEC. In the event the Company no longer files such reports with the SEC 
under the Exchange Act, it will deliver to the Repository, within the time period set forth in this subsection (a), a 
copy of its audited financial statements, prepared in accordance with accounting principles generally accepted in 
the United States of America, meeting the requirements of Regulation S-X of the Exchange Act, and the 
information required by Items 301 and 303 of Regulation S-K of the Exchange Act, and such audited financial 
statements and information shall be in electronic format and shall be accompanied by such identifying 
information as is prescribed by the Repository. 

(b) If the Annual Report, including the audited financial statements, are not delivered by 
the date required in subsection (a), the Company shall, as promptly as possible, send a written notice to the 
Repository, such notice to be in substantially the form attached as Exhibit A hereto, such notice to be in 
electronic format and to be accompanied by such identifying information as is prescribed by the Repository. 

SECTION 5 .  pemrtina of Sihficant Events. 

(a) Pursuant to this Section 5 ,  the Company shall, as promptly as possible, give notice of 
the occurrence of any of the following events with respect to the Bonds, if material: 

Principal and interest payment delinquencies; 

Non-payment related defults; 

Unscheduled draws on debt service reserves reflecting financial difficulties; 

Unscheduled draws on credit enhancements reflecting financial difficulties; 

Substitution of credit or liquidity providers, or their failure to perform; 

Adverse tax opinions or events affecting the tax-exempt status of the Bonds; 

Modifications to rights of Bondholders; 
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(viii) Optional, contingent or unscheduled Bond calls; 

(ix) Defeasances; 

(x) Release, substitution or sale of property securing repayment of the Bonds; or 

(xi) Rating changes. 

(b) Whenever the Company obtains knowledge of the occurrence of a Listed Event, the 
Company shall as soon as possible determine if such event would be material under applicable federal securities 
laws. 

(c) If the Company determines that knowledge of the occurrence of a Listed Event would 
be material under applicable federal securities laws, the Company shall promptly file a notice of such occurrence 
with the Repository. Notwithstanding the foregoing, notice of Listed Events described in subsections (a)(viii) 
and (a)(ix) need not be given under this subsection any earlier than the notice (if any) of the underlying event is 
given to Bondholders of affected Bonds pursuant to the Ordinances. Each notice of the occurrence of a Listed 
Event shall be submitted in electronic format and shall be accompanied by such identifying information as is 
prescribed by the Repository. 

SECTION 6. Termination of ReDortina Oblieation. The Company’s obligations under this 
Disclosure Certificate shall terminate with respect to a Series of Bonds upon the conversion of such Series of 
Bonds from a Term Rate Period to a Rate Period which shall not then require an undertaking pursuant to the 
Rule and, with respect to a Series of Bonds, upon the legal defeasance, prior redemption or payment in full of 
such Series of Bonds. If during the tern of this Disclosure Certificate, the Company’s obligations under the 
applicable Agreement with respect to a Series of Bonds are assumed in full by another obligated person, such 
other person shall be responsible for compliance with this Disclosure Certificate in tho same manner as if it were 
the Company with respect to such Series of Bonds, and the Company shallkhave no further responsibility 
hereunder with respect to such Series of Bonds. In the event that the Company’s obligations under this 
Disclosure Certificate are terminated with respect to a Series of Bonds as provided in this Section, the Company 
shall notify the Repository that the Company’s obligations under this Disclosure Certificate have terminated with 
respect to such Series of Bonds, such notice to be in electronic format and to be accompanied by such identifying 
information as is prescribed by the Repository. 

SECTION 7. Amendment. Notwithstanding any other provision of this Disclosure Certificate, 
the Company may amend this Disclosure Certificate and any provision of this Disclosure Certificate may be 
waived, provided that the following conditions are satisfied: 

(a) If the amendment or waiver relates to the provisions of Section 3, 4, 5(a) or 5(c), 
including the definitions of any defined terms referenced in Section 3, 4, 5(a) or 5(c), it may only be made in 
connection with a change in circumstances that arises from a change in legal requirements, change in law, or 
change in the identity, nature or status of an obligated person with respect to the Bonds, or the type of business 
conducted; 

(b) This Disclosure Certificate, as amended or taking into account such waiver, would, in 
the opinion of nationally recognized bond counsel, have complied with the requirements of the Rule at the time 
of the original issuance of the Bonds, after taking into account any applicable amendments or interpretations of 
the Rule, as well as any change in circumstances; and 

(c) The amendment or waiver either (i) is approved by the owners of the Bonds in the 
same manner as provided in the applicable Ordinance for amendments to such Ordinance with the consent of 
owners, or (ii) does not, in the opinion of the Trustee, materially impair the interests of the Bondholders, which 
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opinion of the Trustee may be based upon an Opinion of Counsel, such Opinion of Counsel to be provided at the 
expense of the Company, and in either case does not adversely affect the Trustee. 

In the event of any amendment or waiver of a provision of this Disclosure Certificate, the 
Company shall describe such amendment or waiver in the next Annual Report or in a notice filed with the 
Repository, and shall include, as applicable, a narrative explanation of the reason for the amendment or waiver 
and its impact on the type of financial information or operating data being presented by the Company, such 
Annual Report or notice to be in electronic format and to be accompanied by such identifying information as is 
prescribed by the Repository. 

SECTION 8. Additional Information. Nothing in this Disclosure Certificate shall be deemed to 
prevent the Company from disseminating any other information, using the means of dissemination set forth in 
this Disclosure Certificate (such information to be submitted in electronic format and accompanied by such 
identifying information as is prescribed by the Repository) or any other means of communication, including any 
other information in any Annual Report or notice of occurrence of a Listed Event, in addition to that which is 
required by this Disclosure Certificate. If the Company chooses to include any information in any Annual 
Report or notice of occurrence of a Listed Event, in addition to that which is specifically required by this 
Disclosure Certificate, the Company shall have no obligation under this Disclosure Certificate to update such 
information or to include it in any future Annual Report or notice of occurrence of a Listed Event. 

SECTION 9. Default. In the event of a failure of the Company to comply with any provision 
of this Disclosure Certificate, any Bondholder may take such actions as may be necessary and appropriate, 
including seeking specific performance by court order, to cause the Company to comply with its obligations 
under this Disclosure Certificate. A default under this Disclosure Certificate shall not be deemed an Event of 
Default under the Ordinance relating to any Series of Bonds or under the Agreement relating to any Series of 
Bonds, and the sole remedy under this Disclosure Certificate in the event of any failure of the Company to 
comply with this Disclosure Certificate shall be an action to compel performance. 

SECTION 10. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of the 
Company, the Participating Underwriters, the Bondholders and the Issuer, and shall create no rights in any other 
person or entity. 

SECTION 11. Severabilitv. In case any one or more of the provisions of this Disclosure 
Certificate shall for any reason be held to be illegal or invalid, such illegality or invalidity shall not affect any 
other provision of this Disclosure Certificate, but this Disclosure Certificate shall be construed and enforced as if 
such illegal or invalid provision had not been contained herein. 

SECTION 12, Governing Law. This Disclosure Certificate shall be governed by the law of the 
State of Arizona. 
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SECTION 13. C o u n t e M .  This Disclosure Certificate may be executed in several 
counterparts, each of which shall be an original and all ofwhich shall constitute but one and the same instrument. 

ARIZONA PUBLIC SERVICE COMPANY 

By: 
Name: Lee R Nickloy 
Title: Vice President and Treasurer 

RECEIPT ACKNOWLEDGED BY: 

THE BANK OF NEW YORK MELLON, as Trustee 

By : 
Name: Thomas Vlahakis 
Tide: Vice President 
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Name of Issuer: 

Name of Issues: 

Exhibit A 

Notice of Failure to File Annual Report 

City of Farmington, New Mexico 

City of Farmington, New Mexico Pollution Control Revenue Refunding Bonds 
(Arizona Public Service Company Four Corners Project) 1994 Series A (originally 
issued May 25, 1994), City of Farmington, New Mexico Pollution Control Revenue 
Refunding Bonds (Arizona Public Service Company Four Corners Project) 1994 
Series B (originally issued September 14, 1994) and City of Farmington, New 
Mexico Pollution Control Revenue Bonds (Arizona Public Service Company Four 
Corners Project} 1994 Series C (originally issued September 14, 1994) 

Name of Obligor: 

NOTICE IS HEREBY GIVEN that Arizona Public Service Company has not provided an Annual Report with 
respect to the above-named Bonds as required by Section 4 of the Continuing Disclosure Certificate, dated 

, 2010, delivered by Arizona Public Service Company in connection with the reoffering of the City of 
Farmington, New Mexico Pollution Control Revenue Refunding Bonds (Arizona Public Service Company 
Four Comers Project) 1994 Series A, the City of Farmington, New Mexico Pollution Control Revenue 
Refunding Bonds (Arizona Public Service Company Four Corners Project) 1994 Series B and the City of 
Farmington, New Mexico Pollution Control Revenue Bonds (Arizona Public Service Company Four Comers 
Project) 1994 Series C. [Arizona Public Service Company anticipates that the Annual Report will be filed by 

Arizona Public Service Company 

Dated: 

ARIZONA PUBLIC SERVICE COMPANY 

By: 

Name: 

Title: 

D-6 

Page 488 of 695 



Dolyniuk, Karen E 

From: Schumacher, Laura [Laura.Schumacher@modys.com] 
Sent: 
TO: Dolyniuk, Karen E 
Subject: Press Release 
Attachments: 

Tuesday, September 28,2010 8:23 AM 

APS IRB PR for reveiw 2010-09-28.docx 

Hello Karen, 

As discussed, would you please review the attached draft press release to be sure it does not contain any 
factual errors, and to be sure we are not disclosing any information that needs to remain confidential. Please 
get back to  me as soon as possible with any corrections or comments. 

Thanks, 

Laura 

<CAPS IRB PR for reveiw 2010-09-28.docx*> 

Laura J.K. Schurnacher 
Vice President / Senior Analyst 

Global Infrastructure Finance 
Power / Utilities - Americas 
2 12.553.3853 tel 
212.298 6316 fax 
laura.schurnacher@)rnoodvs.com 

Moody's Investors Service 
7 World Trade Center 

250 Greenwich Street 
New York, NY 10007 
www. moodvs.com 

The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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New York New York 
William L. Hess Laura Schumacher 
MD - Utilities 
Infrastructure Finance Group 
Moody’s Investors Service 

Vice President - Senior Analyst 
Infrastructure Finance Group 
Moody’s Investors Service 

JOURNALISTS: 212-553-0376 JOURNALISTS: 2 12-553-0376 
SUBSCRIBERS: 2 12-553-1 653 SUBSCRIBERS: 2 12-553- 1653 

Moody’s assigns Baa2 to Arizona Public Service revenue bonds 

Approximately $150 million of bonds rated 

New York, <Rating Date Pending> -- Moody’s Investors Service has assigned a rating 

of Baa2 to approximately $1 50 million of senior unsecured pollution control revenue 

refunding bonds of Arizona Public Service Company (City of Farmington, New 

Mexico). 

The revenue bonds, issued by the City of Farmington, New Mexico, for the benefit of 

Arizona Public Service Company (APS; Baa2 senior unsecured) are being reoffered at 

term rates without the support of letters of credit; as such, they are serviced solely by 

payments from APS and rank pari-passu with APS’ other senior unsecured debt 

obligations including its other senior unsecured revenue bonds. The rating outlook for 

APS is stable. 
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The Baa2 rating for APS senior unsecured obligations reflects the relative stability of its 

regulated operations and credit metrics that are expected to remain appropriate for the 

rating. The rating considers that APS operates within a regulatory environment that 

Moody’s generally believes to be below average in terms of time required for regulatory 

decisions, predictability and supportiveness to utility credit quality; however we also 

recognizes that APS more recent rate decisions have resulted in improved timeliness of 

recovery of certain costs, including expenses for fuel and purchased power, 

transmission, and renewable and effrciency programs. The rating and stable outlook 

consider that growth in APS service territory is expected to remain relatively modest 

over the near-to-medium term and assumes that APS will finance capital investment in 

a balanced manner with a goal of maintaining or improving its financial strength. 

For additional information please see Moody’s credit opinion which can be found at 

www.moodys.com under the issuer’s name. 

The principal methodology used in rating APS was Regulated Electric and Gas Utilities 

rating methodology published in August 2009. Other methodologies and factors that 

may have been considered in the process of rating these issuers can also be found on 

Moody’s website. 

Please see the ratings tab on the on the issuedentity page on Moodys.com for the last 

rating action and the rating history. 
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Headquartered in Phoenix, Arizona, APS is a vertically integrated electric utility that 

provides electric service to most of the state of Arizona with the major exceptions of 

about one-half of the Phoenix metropolitan area and the Tucson metropolitan area. APS 

is the primary subsidiary of Pinnacle West Capital Corporation ( Baa3 senior unsecured, 

stable), a holding company that through its other subsidiaries primarily sells energy 

related products and services. 
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Dolyniuk, Karen E 

From: Schumacher, Laura [Laura.Schumacher@moodys.com] 
Sent: 
To: Dolyniuk, Karen E 
Subject: Final PR 
Attachments: 

Tuesday, September 28,201 0 9:39 AM 

APS IRB PR Final 9.28.10.pdf 

Karen, attached is a pdf of the final press release which is now also posted on Moodys.com. 

Thanks for your help, 

Laura 

<CAPS IRB PR Final 9.28.1 O.pdf>> 

Laura J.K. Schumacher 
Vice President / Senior Analyst 

Global Infrastructure Finance 
Power / Utilities - Americas 
212.553.3853 tel 
212.298 6316 fax 
laura.schumacher@rnoodw.am 

Moody's Investors Service 
7 World Trade Center 

250 Greenwich Street 
New York, NY 10007 
www. moodvs.com 

____________________----------------_---- 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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MOODY~ 
INVESTORS SERVICE 

Announcement: Moodvs assigns Baa2 to Arizona Public Service revenue bonds 

Global Credit Research - 28 Sep 2010 

Approximately $110 milllon of bonds rated 

New Urk. September 28.2010 - w s  Investors Service has assigned a rating of Baa2 to approximately $150 million of senior unsecured 
pautii control revenua bonds of AriZona Public Service Company (City of Farmington. New Wxico). 

The revenue bonds, issued by the City of Fmington, New Mexko. for the beneRl ofArkona Public Senrice Cwnpany (APS: Baa2 senior 
unsecured) are being reoffered at term rates without the support of letters of credii as such. they are s&ed solely by payments from APS and 
rank pari-passu wilh APS’ other senbr unsecured debt obligations Including its other senior unsecured revenue bonds. The Mi outlook for 
APS is stable. 

The Baa2 rating for PPS senior unsecured obligations reflects the relative stability of its regulated operalions and credit metrics that are expected 
to remain appropriate for the rating. The rating considers that APS operates withln a regulatory environment that Moodvs generally considen to 
be below average in terms of time required for regulatory decisions, predictablii and supportiieness to Ut i l i  credit quality; however we also 
recognize that APS’ more recent rate decisions have resulted in improved timeliness of recovery of certain costs. including expenses for fuel 
and purchased power, transmission, and renewable and efMclency programs. The rating and stable outlook consider that growvI in APS service 
territory is expected to remain relathrely modest over the near-to-rnedium term and assumes that APS w l  finance capital investment in a 
balanced manner with a goal of maintaining or improving its financial strength. 

For additional information please see Moody‘s credii opinion which can be bund at www.mwdys.com under the issuer‘s name. 

The principal methodology used in rating APS was Regulated Electric and Gas W i  rating methodology publiihed in August 2009. Other 
methodologies and factors that may have been considered in the process of rating these issuers can also be found on W v s  website. 

Please see the ratings tab on the on the issuer/entity page on Mmdys.com for the last rating action and the rating history, 

Headquartered in Phoenix, Arizona. APS is a vertically integrated electrc Utility that pcovldes electric service to most of the stae of Arizona with 
the major excephs of about onehalf of the Phoenix metropditan area and the Tucson metropolitan area. APS is the primary subsidiary of 
Pinnacle West Capital Corporation ( Baa3 senior unsecured, stable). a hdding company that through L other subsidiaries primarilysells energy 
related products and services. 

New brk 
Wllliam L Hess 
M) - utilities 
hfrastructure Finance Group 
M3ody‘s Investors Service 
JOURNALISTS: 212-553-0376 
SUBSCRIBERS: 212-553-1653 

New brk 
Laura Schumachsr 
V ie President - Seniorhlyst 
Infrastructure Finance Group 

SUBSCRIBERS: 212-553-1653 

m s  Investors Service 
250 Greenwich Street 
New M, NY IO007 
USA 

M3ody‘s hvestors service 
JOURNALISTS: 212-553-0376 

MOODY’$ 
INVESTORS SERVICE 

0 2010 Mwdfs hvestors Service, hc. W o r  its licensors and affiliates (caeCuvely. ‘MOODYS’). All rights reserved. 

CREDIT WINGS ARE MOODY’S INVESTORS SERWCE, INC.’S (“MIS”) CURRENT OPINIONS OF THE 

SECURITIES. MIS DEFNES CREDlT RISK AS THE RISK T W  AN ENTITY W NOT MEET CTS 
CONTRKTUk flNANCW.OB~~NSASTHMCOMEDUEANDANYESTllWOEDflNANClAL LOSS 
IN THE EVENT OF DEFMLT. CREDIT M N G S  DO NOTPODRESSANY OTHER RISK, INCLUDING BUT 
NOT LIMITED TO: WUQITY RISK, M#u<ET W E  RISK, OR PRICE V O ~ L I T Y .  CREDIT RAnNGS ARE 
NOT STNEMENTS OF CURRENT OR HISTORIC& FXT. CREDIT RATINGS DO NOT CONSTITUTE 
INVESTMENT OR fl”CIALPOWCE,AND CREDIT RAWGSARE NOT RECOMMENDNIONS TO 

REmM FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE 
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PURCHASE, SELL, OR HOLD PARTICULAR SECURITIES. CREDm RBlNGS DO NOT COMYEHT ON THE 
SUcTABILllY OFAN HIlESTMENT F O R M  PMIlCULAR WESTOR MIS W E S  TTS CREDIT WINGS 
HCTH THE EXPECTNDN AND UNDERSTANDHG T W  EACH -TOR WLL MAKE ITS WN STUDY 
AND RGLYUATION OF EPCH SEWRIW THN IS UNDER CONSIDERNION FOR PURCHAISE. HOLDING. OR 
sw. 

ALL INFORWTDN COMANED HEREN IS PROTECTED BY LW. NCLUDNO BUT NOT LIMTED TO, 
C O P Y R W  LAW. AND NONE OF SUCH INFORWTDN W Y  BE COPIED OR OTHERWISE REPRODUCED, 
REPACKAC;ED. FURTHER W M l l E D .  TRANSFERRED. DISSEMNATED, REDETRBIIFED OR RESOLD, 
OR STORED FOR SUBSEQUENT USE FOR ANY SUCH PURPOSE, N WHOLE OR IN PART, NANYFORMOR 
MANNER OR BYANY M 3 V S  WHATSOEVER, BYANY PERSON WITHOUT MOODYS PRDR WRITEN 
CONSEM. AI information contained herein is obtained by MOODYS from sources believed by it to be accurate and 
reliable. Because of the possibility of human or mechanical e m  as well as other factors. howww, all hfrnmatkn 
contained herein is provided "AS IS' without warranty of any kind. MOODYS adapts all necessary measures so that 
the informatiin it uses in assigning a credit rating is of suff~~lent quality and fmm sources Mmdy's considers to be 
reliable, including, when appropriate, independent thirbparty sources. However, MOODYS is not an auditor and 
cannot in every instance independently verity or validate infcrmatkn received in the rating process. Under IKI 
circumstances shall M30DYS have any lkbilg to any person or entity for (a) any bss or damage in whole or in part 
caused by, resulting from, or relating to, any error (negUgent or otherwise) or other circumstance or contingency within 
or outside the control of MOODYS or any of I$ dimctors,,ofRcers, employees or agents in connection with the 
procurement, d k t i o n .  compilation. analysis. inwpmmm , Eommunication. publication or delivery of any such 
information, or (b) any direct indirect. special. consequentkd. compensatory or incidental damages whatsoever 
(including without hitation. lost proR$), even if MOODYS is advised in advance ofthe possibility of such damages, 
resulting fmm the use of or iMbJity to use, my such information. The ratings, finenci reporling analyis. proiectione. 
and other observatiollb, if any? constituting pert of the Infomation contained herein are, and must be construed solely 
as. statements of opinion and not statements of fact or recommendations to purchase, sell or hold any securities. 
Each user of the Information contained hereln must make iQ own study and evaluation of each security It may 
consider purchasing, holding or seRng. NO W A R W ,  EXPRESS OR WLED.AS TO MEPGCUMY;  
TMLINESS, COWLETENESS, WRCHAKTABILIIY OR FITNESS FOR ANY PARTICULAR PURPOSE OF ANY 
SUCH RATING OR OTHER OPMDN OR NFORWTDN Is GWEN OR W E  BY MOODYS IN ANY FORM OR 
MANNER WHATSOEMR. 

MS, a wholly-mned credit r a t i i  agency subskliary of hlbody's Corporation ("MCO'), hereby discloses that m a t  
issuers of debt securities (including corporate and municipal bonds, debentures. notes and commercial paper) and 
preferred stock rated by h4S have. prior to assignment of any rating. agreed to pay to MS for eppreisal and rating 
services rendered by it fees ranging from $1,500 to approximately $2,500,000. MCO and MS also maintain policies 
and procedures to address the independence of W s  rathgs and rating processes. Wormation regarding certain 
afRliUons that may exist betwean directws o f M C 0  and rated entities. andbehrveenentities whohold ratlngs from MS 
and have also publicly reported to the SEC an ownership interest In K O  of more than 5%, is posted annuaUy at 
www.moodvs.com under the heading "Shareholder Relations - Corporate Gwemance - Director and Shareholder 
bfliliatii Policy." 

Any p u b l i i  into&sWa of this document is by M30DYS affiliate. W 8  hvestors Servbe Ply U m i i  AsN 61 
Ow 398 657, which holds AusbaHan Flnancial Sewken Ucense IKI. 336969. This document is intended to be provided 
only to 'whokale cllents" within the meaning of sectbn 761G of the Corpwetions Act 2001. By continuing to access 
this document from within Australla, you represent to M30DYS that you we. or are accessing the document as a 
representative of, a "wholesale client" and that neither you nor the entity you represent will dkectly or indirectly 
disseminate this document or its contents to "retail clients" within the meaning of section 161G ofthe CMporations 
Act 2001. 
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Dolyniuk, Karen E 

From: Schumacher, Laura [Laura.Schumacher@moodys.com] 
Sent: 
To: Dolyniuk, Karen E 
Subject: Rating Letter 
Attachments: 

Tuesday, September 28,2010 2:31 PM 

Arizona Public Service Company IRB RL 9.28.1O.pdf 

Karen, 

Attached is the rating letter for the Farmington IRBs, if you need anything else, please give me a call. 

Thanks, 

Laura 

<<Arizona Public Service Company IRB RL 9.28.1 O.pdf>> 

Laura J.K. Schumacher 
Vice President / Senior Analyst 

Global Infrastructure Finance 
Power / Utilities - Americas 
212.553.3853 tel 
212.298 6316 fax 
Iaura.schumacher@moodvs.com 

Moody's Investors Service 
7 World Trade Center 

250 Greenwich Street 
New York, NY 10007 
www .moodvs.com 

......................................... 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, €ax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
€or any computer virus which may be transferred via this e-mail message. 
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Attachment(s) Intentionally Omitted - Contains Confidential Information 
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From: 
Sent: 
To: 
Subject: 

Dolyniuk, Karen E 
Tuesday, September 28,201 0 2:33 PM 
'Schumacher, Laura' 
RE: Rating Letter 

Thank you so much! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

- ._ ._ - __-. l__l__ - ---- ~ - _ _  - - 
From; Sch umacher, Laura [ mailto: La u ra .Schumacher@moadys. com] 
Sent: Tuesday, September 28,2010 2:31 PM 
To: Dolyniuk, Karen E 
Subject: Rating Letter 

Karen, 

Attached is the rating letter for the Farmington IRBs, if you need anything else, please give me a call. 

Thanks, 

Laura 

< < A r i m u b l i c  Service Company IRB RL 9.28.10.pdf>> 

Laura J,K. Schumacher 
Vice President / Senior Analyst 

Global Infrastructure Finance 
Power / Utilities - Americas 
212.553.3853 tel 
212.298 6316 fax 
I au ra . schumacher@ moodvs . com 

Moody's Investors Service 
7 World Trade Center 

250 Greenwich Street 
New York, NY 10007 
www.moodvs.com 

_____________--_------------------------- 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank YOU. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
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I a s  any attachment t h e r e t o ,  f o r  v i r u s e s .  W e  t a k e  no r e s p o n s i b i l i t y  and have no l i a b i l i t y  
I f o r  any computer v i r u s  which may be t r a n s f e r r e d  v i a  t h i s  e-mail message. , 
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~ Dolyniuk, Karen E 
From: Dolyniuk, Karen E 

To: 'Schumacher, Laura' 
Subject: RE: Rating Letter 

I Sent: Tuesday, September 28,201 0 2:34 PM 

i 
~ 

I I'm assuming I can distribute this to the working group- is that correct? 

I Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

. _ _  - __-_I_-______i__I_ _I____ -_ II-_________I_ _ _  - 

From: Schumacher, Laura [mailto:Laura.Schumacher@moodys.com] 
Sent: Tuesday, September 28, 2010 2:31 PM 
To: Dolyniuk, Karen E 
Subject: Rating Letter 

Karen, 

Attached is the rating letter for the Farmington IRBs, if you need anything else, please give me a call. 

Thanks, 

Laura 

<<Arizona Public Service Company IRB RL 9.28.10.pdf>> 

Laura J.K. Schumacher 
Vice President / Senior Analyst 

Global Infrastructure Finance 
Power / Utilities - Americas 
212.553.3853 tel 
212.298 6316 fax 
b U j  

Moody's Investors Service 
7 World Trade Center 

250 Greenwich Street 
New York, NY 10007 
www.moodvs.com 

___________---___-_---------------------- 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify US by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. YOU should, however, review this e-mail message, as well 
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I as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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Dolyniuk, Karen E 

From: 
Sent: 
Subject: 

We are pleased to  have been recognized for our strong commitment to sustainability. A press release we issued this morning 
regarding three lists to  which Pinnacle West has been named recently is included below in this message. 

As always, please call me if you have any questions about this announcement or need other information about our company. 

Higuchi, Dene C on behalf of Hickman, Rebecca L 
Wednesday, September 29,201 0 9:27 AM 
PNW: Press Release Regarding Sustainability Recognition 

Sincerely 
Becky 
Rebecca L. Hickman 
Director of investor Relations I Pinnacle West Capital Corporation 
Two Arizona Center I 400 North 5th Street I Station 9998 I Phoenix, AZ 85004 
Office 602-250-5668 I Fax 602-250-2789 I E-mail rhickman@pinnaclewest.com 

PINNACLE WEST NAMED TO THREE PROMINENT SUSTAINABILITY LISTS 
0 

0 

0 

Dow Jones Sustainability Index North America 
Global 100 Most Sustainable Companies in the World 
JustMeans’ Global loo0 Sustainable Performance Leaders 

PHOENIX - For the sixth straight year, the parent company of Arizona Public Service Co. has been separately named to the Dow 
Jones Sustainability Index (DJSI) North America and as one of the Global 100 Most Sustainable Companies in the World. 

Pinnacle West Capital Corp. (NYSE: PNW) is one of 24 electric utilities worldwide and only 11 in the United States selected to  the 
DJSI, the premier index recognizing sustainable business practices for publicly held corporations. Similarly, Pinnacle West is one of 
only 12 US.-based companies to  make the Global 100, a list of the most sustainable companies in the world compiled by global 
investing magazine Corporate Knights. The Company also was named to the newly created JustMeans’ Global 1OOOSustainable 
Performance Leaders, ranking 294 out of 1,OOO companies worldwide. 

“APS and Pinnacle West long ago adopted -and adhere to  - a corporate strategy that balances financial strength with an equal 
focus on the environmental and community impacts of our business decisions,” said Ed Fox, APS Vice President and Chief 
Sustainability Officer. “We are honored that independent and respected organizations, such as these three, continue to recognize 
our commitment to environmental stewardship and sustainable business practices, both of which are key drivers in our long-term 
strategy and our day-to-day decisions.” 

All three lists are based on thorough quantitative and qualitative analysis of corporate governance, economic, environmental and 
social performances. Specifically, the DJsl evaluates corporate governance, risk management, branding, climate change mitigation, 
supply chain standards and labor practices. The Global 100 benchmarks companies against an objective sustainable path standard 
for energy, carbon, water, and waste ratios, among other key indexes. JustMeans’ Global loo0 ranks mid-to-large cap companies on 

I more than 200 financial, environmental, social and governance performance metrics based on Global Reportinn Initiative (GRI) 
I standards. 

I 
Pinnacle West is a Phoenix-based company with consolidated assets of about $12.2 billion. Through its subsidiaries, the Company 
generates, sells and delivers electricity and sells energy-related products and services to  retail and wholesale customers in the 
western United States. 
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Dolyniuk, Karen E 

From: 
Sent: 
Subject: 

Higuchi, Dene C on behalf of Hickman, Rebecca L 
Wednesday, September 29,2010 355 PM 
PNWIAPS: Press Release Announcing Gila Bend Solar Photovoltaic Power Plant 

/ 

Today, we issued a press release announcing a new utility-scale solar photovoltaic plant near Gila Bend, 
Arizona. This facility is the second announced to be build and owned by APS under i ts AZ Sun Program. The 
text of the release is included below in this message. 

As always, please contact me if you have any questions about this announcement or need other information 
about our company. 

Sincerely 

secxfy 
Rebecca L. Hickman 
Director of Investor Relations I Pinnacle West Capital Corporation 
Two Arizona Center 1 400 North 5th Street I Station 9998 I Phoenix, AZ 85004 
Office 602-250-5668 I Fax 602-250-2789 I E-mail rhickman@Dinnaclewest.com 

APS CONTINUES TO BRING MORE SOLAR TO ARIZONA 
New 18-Megawatt Plant to be Located in Gila Bend‘s New Solar Zone 

PHOENIX - Arizona Public Service Company’s drive to develop more solar energy took another step forward 
today with the announcement of an 18-megawatt solar photovoltaic plant to be located 70 miles southwest of 
Phoenix in Gila Bend. 

~ 

The plant will be owned by B a n d  sited in the town’s new Solar Overlay Zone. The municipality has 
designated a geographic area as a fast-track permitting djstrict for new solar photovoltaic projects. Permitting 
in this area will take less than three months, instead of the typical one to two years. By locating the new 
project within the boundaries of the Solar Zone, construction can begin in early 2011 with a completion date 
in November 2011. 

APS has selected SOLON Corporation, a subsidiary of SOLON SE, as the project developer. SOLON 
Corporation’s North American headquarters, which includes a manufacturing facility, is located in Tucson, 

“This project enables APS to continue building i ts  renewable energy portfolio and helps us develop Arizona’s 
vast solar resources,’’ said APS President and Chief Operating Officer Don Robinson. “Our customers will 
benefit for years to come from this partnership between APS, SOLON and Gila Bend.” 

The plant will sit on 145 acres currently used for agriculture. The 75,000 solar panels needed to transform 
sunlight into electricity will be arranged in 1,566 rows connected to 108 single-axis trackers. This design 
enables the solar panels to follow the sun across the sky, making the plant more efficient than static-mounted 
panels typically seen on rooftops. On sunny days, the project is expected to produce enough energy to meet 
the needs of 4,500 residential customers. 
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“SOLON is proud to partner with APS and thrilled to provide the total system solution for this landmark 
project-from SOLON trackers and modules to our site development, system design and construction. The Gila 
Bend system showcases our truly comprehensive offering that will bring clean, renewable energy throughout 
the state,” said Dan Alcombright, regional vice president and general manager of North America, SQLON 
Corporation. 

Energy from the solar plant will go toward meeting the Arizona Corporation Commission’s Renewable Energy 
Standard. The plant will be connected to the electric grid a t  the Cotton Center Substation, located less than a 
mile from the solar project. 

APS currently provides i ts  customers more than 250 megawatts of renewable energy, generated by a variety 
of resources including wind, geothermal, solar photovoltaic, solar thermal, biomass and biogas. Together, they 
produce enough energy to serve 63,000 customers. 

In addition, APS has several other projects in development including the recently announced 15-megawatt 
solar photovoltaic plant to be sited at  Luke Air Force Base in Glendale, Ariz. APS also has announced the 99- 
megawatt Perrin Ranch Wind Enernv Center in northern Arizona and a 280-megawatt solar thermal plant to be 
built outside of Gila Bend. 

APS, Arizona’s largest and longest-serving electric utility, serves more than 1.1 million customers in 11 of the 
state’s 15 counties. With headquarters in Phoenix, APS is the principal subsidiary of Pinnacle West Capital 
Corp. (NYSE: PNW). 
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Dolyniuk, Karen E 

From: Dolyniuk, Karen E 
Sent: 
To: 'Schumacher, Laura' 
Subject: FW: Moody's letter 
Attachments: DOC001 .PDF 

Thursday, September 30,2010 9:26 AM 

Laura, here i s  the l e t t e r  t h a t  was referenced. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capi ta l  Corporation 
602-250-5630 

- - - - -  Or ig ina l  Message----- 
From: Leak, Kathleen A. [mai l to:  kleak@orrick.com] 
Sent: Thursday, September 30, 2010 9:24 AM 
To: Dolyniuk, Karen E 
Cc: Baum, Shi r ley A; Layton , Stefanie; cikegami@swlaw.com 
Subject: Moody's l e t t e r  

Karen, 

Per  your request. 

Kathleen A. Leak 

Orrick, Herrington & S u t c l i f f e  LLP 
The Orr ick Bu i ld ing  
405 Howard Street  
San Francisco, CA 94105 

t e l  415 773-5408 
fax 415 773-5759 
kleak@orrick.com 

I R S  Ci rcu lar  230 disclosure: 
To ensure compliance w i th  requirements imposed by the IRS, we inform you t h a t  any tax advice 
contained i n  t h i s  communication, unless expressly stated otherwise, was not intended o r  
wr i t ten  t o  be used, and cannot be used, f o r  the purpose of (i) avoiding tax-re la ted penalties 
under the I n t e r n a l  Revenue Code o r  (ii) promoting, marketing o r  recommending t o  another party 
any tax-re la ted matter(s) addressed herein. 

NOTICE TO RECIPIENT: THIS E-MAIL I S  MEANT FOR ONLY THE INTENDED RECIPIENT OF THE 
TRANSMISSION, AND MAY BE A COMMUNICATION PRIVILEGED BY LAW. I F  YOU RECEIVED THIS E-  MAIL I N  
ERROR, ANY REVIEW, USE, DISSEMINATION, DISTRIBUTION, OR COPYING OF THIS E-MAIL I S  STRICTLY 
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INVESTORS SERVICE 

Scpl"11bcr 27. 20 I O  

Dear MI.. Carlloll: 

We wish to infonii you that on Scptciiibcr 15, 201 0, Moody's Invcslors Service reviewed 
and assigiicd a raiing o l ' m  to Coiilra Costa 'I'raiisportatioii Aulliority, CA's Sales Tas 
Rcvcnuc Bonds (Limitcd T a x  llontls), Scrics 201 0. 

I n  orckr !or us 10 maintain L I I C  uurrciicy of our ratings. wc requcsl Il ia1 you provide 
on go i 11 g d i sc I osii re, o 1' c u ixii I li iiii i ic ia I and st at i SI ica t i 11 I iwiiilt io 11. 

Should you liavc any qiicstions regding  thc above. plcasc tlo not liesitate IO coiitact iiic 
o r  thc iiunalyst assigiicd 10 this lransaction. Kevork Khriminn ;11 2 12-553-4837. 

Sincerely. 

Ikic I Iolliiiann 
Senior Vice I'residcnl 
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Dolyniuk, Karen E 

From: Schumacher, Laura [Laura.Schumacher@modys.wm] 
Sent: 
To: Dolyniuk, Karen E 
Subject: Udated RL 
Attachments: 

Friday, October 01,2010 8:18 AM 

Revised APS Farmington IRB RL 10.0l.lO.pdf 

Hello Karen, 

Attached is the updated letter, please let me know if you need anything else, or have any more questions. 

Regards, 

Laura 

-=Revised APS Farmington IRB RL 10.01.1 O.pdf>> 

Laura J.K. Schumacher 
Vice President / Senior Analyst 

Global Infrastructure Finance 
Power / Utilities - Americas 
21  2.553.3853 tel 
212.298 6316 fax 
laura.schumacherBmoodvs.com 

Moody's Investors Service 
7 World Trade Center 

250 Greenwich Street 
New York, NY 10007 
www.moodvs.com 

________----------__--------------------- 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this, message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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From: Schumacher, Laura [Laura.Schumacher@moodys.com] 
Sent: 
To: Dolyniuk, Karen E 
Subject: Tax Exempt Listing 
Attachments: APS Tax Exempt Portfolio.PDF 

Friday, October 01,2010 8:40 AM 

Hi Karen, 

As we discussed, it would be helpful to have an update on the status of your tax exempt portfolio now that 
many of the issues have been remarketed. Attached is the last listing I had. It would be helpful to also show, 
for bonds that are in fixed rate mode but with mandatory tenderheset dates prior to maturity, what those 
dates are ... not sure that was the case with any of the bonds on my 2008 listing. 

Thanks, 

Laura 

c 4 P S  Tax Exempt Portfolio.PDF>> 

Laura J.K. Schumacher 
Vice President / Senior Analyst 

Global Infrastructure Finance 
Power / Utilities - Americas 
2 12.553.3853 tel 
212.298 6316 fax 
laura.schurnacher@moodvs.com 

Moody's Investors Service 
7 World Trade Center 

250 Greenwich Street 
New York, NY 10007 
www.moodvs.com 

I_________---______---------------------- 

The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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From: 
Sent: 
To: 
Subject: 

Dolyniuk. Karen E 
Friday, October 01, 2010 852 AM 
'Schumacher, Laura' 
RE: Tax Exempt Listing 

Laura, I will update this and get it to you soon. 

Thanks again for al l  your help. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

From: Schumacher, Laura [mailto:Laura.Schumacher@rnoodys.corn] 
Sent: Friday, October 01, 2010 8:40 AM 
To: Dolyniuk, Karen E 
Subject: Tax Exempt Listing 

Hi Karen, 

As we discussed, it would be helpful to have an update on the status of your tax exempt portfolio now that 
many of the issues have been remarketed. Attached is the last listing I had. It would be helpful to also show, 
for bonds that are in fixed rate mode but with mandatory tender/reset dates prior to maturity, what those 
dates are ... not sure that was the case with any of the bonds on my 2008 listing. 

Thanks, 

Laura 

<CAPS Tax Exempt Portfolio.PDF>> 

Laura J.K. Schumacher 
Vice President / Senior Analyst 

Global Infrastructure Finance 
Power / Utilities - Americas 
212.553.3853 tel 
212.298 6316 fax 
laura.schumacher@moodvs.com 

Moody's Investors Service 
7 World Trade Center 

250 Greenwich Street 
New York, NY 10007 
www.moodvs.com 

The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
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intended recipient, you are hereby notified that YOU have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. YOU should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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Dolyniuk, Karen E 

From: Schumacher, Laura [Laura.Schumacher@moodys.com] 
Sent: 
To: Dolyniuk, Karen E 
Subject: RE: Tax Exempt Listing 

Friday, October 01.201 0 857 AM 

You're welcome 
" __ __ __ ___._l_l____ _"  __ ~ 

From : Karen. Dol yniu k@ pinnaclewest.com [ mailto: Ka ren.Dolyn iu k@ pinnaclewest.com] 
Sent: Friday, October 01, 2010 11:52 AM 
To: Schumacher, Laura 
Subject: RE: Tax Exempt Listing 

Laura, I will update this and get it to you soon. 

Thanks again for all your help. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

From: Schumacher, Laura [mailto:Laura.Schumacher@moodys.com] 
Sent: Friday, October 01, 2010 8:40 AM 
To: Dolyniuk, Karen E 
Subject: Tax Exempt Listing 

Hi Karen, 

As we discussed, it would be helpful to  have an update on the status of your tax exempt portfolio now that 
many of the issues have been remarketed. Attached is the last listing I had. It would be helpful to  also show, 
for bonds that are in fixed rate mode but with mandatory tender/reset dates prior to  maturity, what those 
dates are ... not sure that was the case with any of the bonds on my 2008 listing. 

Thanks, 

Laura 

<CAPS Tax Exempt Portfolio.PDF>> 

Laura J.K. Schumacher 
Vice President / Senior Analyst 

Global Infrastructure Finance 
Power / Utilities - Americas 
212.553.3853 tel 
212.298 6316 fax 
laura.schumacherOmoodvs.com 

Moody's Investors Service 
7 World Trade Center 
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250 Greenwich Street 
New York, NY 10007 
www.moodw.com 

The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 

Email Firewall made the following annotations 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
cc: 
Subject: 

Dolyniuk, Karen E 
Tuesday, October 05,2010 7:28 AM 
'Schumacher, Laura' 
McGill, James T 
Supplement to the Reoffering Circular - Farmington Bonds 

Hi Laura! Attached is the supplement to the Reoffering Circular indicating the change for the Series C Bonds. Please let 
me know if you have any questions. 

Thank you. 

A 
Supplement to 

Preliminary Reof. .. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

1 

Page 516 of 695 



Dolyniuk, Karen E 

From: 
Sent: 
To: 
cc: 
Subject: 

Dolyniuk, Karen E 
Tuesday, October 05,201 0 7:29 AM 
‘Phllip.Smyth~~tchratings,com’ 
McGill, James T 
Supplement to the Reoffering Circular - Farmington Bonds 

Hi Phil! Attached is the supplement to the Reoffering Circular indicating the change for the Series C Bonds. Please let me 
know if you have any questions. 

Thank you. 

Supplement to 
Preliminary Reof ... 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
cc: 
Subject: 

Dolyniuk, Karen E 
Tuesday, October 05,2010 7:30 AM 
'Bettinelli, Antonio' 
McGill, James T 
Supplement to the Reoffering Circular - Farmington Bonds 

Hi Tony! Attached is the supplement to the Reoffering Circular indicating the change for the Series C Bonds. Please let 
me know if you have any questions. 

Thank you. 

supplement to 
Preliminary Re of... 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 
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SUPPLEMENT DATED OCTOBER 4,2010 TO 
PRELIMINARY REOFFERING CIRCULAR DATED SEPTEMBER 28,2010 

NOT A NEW ISSUE 
$49,40O,OaO S65,750,000 $31,500,000 

City of Farmington. New Malco 
Poliutbn Control Revenue Refnnding Bonds 

(Arizona Public Service Company 
Four Comers Project) Four Corners Project) Four Corners Project) 

1994 Series B (tbe “Series B Bonds”) 

City of Farmhggton, New Mexico 
Pollution Control Revenue Refunding Bonds 

(Arizona Public Service Company 

1994 Series A (the “Series A Bonds”) 

City of Farmington, New M a i w  
Pollution Control Revenue Bonds 
(Arizona Public Servke Company 

1994 Series C (tbe “Series C Bonds”) 

Reference is made to the Preliminary Reoffering Circular dated September 28,2010 relating to the reoffering of the Series 
A Bonds, the Series B Bonds and the Series C Bonds (the “Preliminary Reoffering Circular”). Each capitalized term used 
and not otherwise defined herein shall have the meaning set forth in the Preliminary Reoffering Circular. On October 4, 
2010, the Company determined that the last day of the Term Rate Period for the Series C Bonds will be October 10,2013. 
No other terms relating to the Series A Bonds, the Series B Bonds or the Series C Bonds set forth in the Preliminary 
Reoffering Circular have been changed, including no change to the Company’s determination that the Series C Bonds will 
not be subject to optional redemption during the Term Rate Period specified herein for the Series C Bonds. An opinion of 
Bond Counsel to the effect that the change in the length of the Term Rate Period will not, in and of itself, adversely affect 
the tax-exempt status of interest on the Series C Bonds was delivered in connection with the election of the Company to 
change the length of the Term Rate Period described in this Supplement. 

Goldman, Sachs & Co. 
(Remarketing Agent for the Series A Bonds, the Series B Bonds and 

the Series C Bonds) 

(Remarketing Agent for the Series B Bonds and the Series C Bonds) 

KeyBanc Capital Markets 
(Remarkethe Agent for the Series A Bonds and tbe Series B Bonds) 

Morgan Stanley SunTrust Robinson Humphrey 
(Remarketlag Agent for the Series A Bonds and the Series C Bonds) 
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Dolyniuk, Karen E 

From: Dolyniuk. Karen E 
Sent: 
To: 'Schumacher, Laura' 
cc: Omanovic, Rufad 
Subject: PC Bond Information 

Wednesday, October 06,2010 1:37 PM 

Laura, I've attached a spreadsheet that details all our tax exempt debt. Let me know if you need anything else. 

Thanks. 

PC Bonds 
Informa tion .XIS 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Schurnacher, Laura [Laura.Schumacher@moodys.corrt] 
Wednesday, October 06,2010 2:OO PM 
Dolyniuk, Karen E 
RE: PC Bond Information 

Thanks Karen, this is exactly what 1 was looking for. 

Regards, 
Laura 

- _I_-- __-I _- __I- - -_I(__ -__ - - -. . I_ - __ . - - ____ 
From: Karen.Dolvniuk@Dinnaclewe&.com rmailto:Karen.Dolvniuk@pinnaclewest.com~ 
Sent: Wednesday, October 06, 2010 4:37 PM 
To: Schumacher, Laura 
Cc: Rufad .OmanovicQDin naclewest .cOm 
Subject: PC Bond Information 

Laura, I’ve attached a spreadsheet that details all our tax exempt debt. Let me know if you need anything else. 

Thanks. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

Email Firewall made the following annotations 
..................................................................... 
--- NOTICE --- 
This message is for the designated recipient only .and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited fiom making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

___________-__-_____________________^___- 

The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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Doiyniuk, Karen E 

' From: 
Sent: 
To: 
Subject: 

Dolyniuk, Karen E 
Wednesday, October 06,2010 2:14 PM 
'Schurnacher, Laura' 
RE: PC Bond Information 

You are very welcome! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

. _ . .  - . _- - - - - .- _ -  
From: Schumacher, Laura ~mailto:Laura.Schumacher@modvs.com~ 
Sent: Wednesday, October 06,2010 2:00 PM 
To: Dolyniuk, Karen E 
Subject: RE: PC Bond Information 

Thanks Karen, this is exactly what I was looking for. 

Regards, 
Laura 

_I_ ____I__.__ __I _-- I--- -_ -_ _._ 
From: Karen.Dolvniuk@Dinnaclewest.com 
Sent: Wednesday, October 06,2010 4:37 PM 
To: Schurnacher, Laura 
Cc: Rufad.Ornanovic@Dinnaclewest.com 
Subject: PC Bond Information 

Laura, I've attached a spreadsheet that details all our tax exempt debt. Let me know if you need anything else. 

Thanks. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

Email Firewall made the following annotations 
~~ 

I ---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising h m  the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
..................................................................... 
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______________--____--------------------- 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that YOU have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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~ Dolyniuk, Karen E 
From: Schumacher, Laura [Laura.S cher@mood ys.com] 
Sent: Thursday, October 07,201 e, 
To: Dolyniuk, Karen E 
Subject: Re: EPA ruling 

Karen, would you please give me a call this morning to touch base on the EPA decision on Four Corners. Thanks, Laura 

, 
I From: Karen.Dolyniuk@pinnaclewest.com <Karen, Dolyniuk@pinnaclewest.com > 

To: Schumacher, Laura 
Sent: Wed Oct 06 17:14:17 2010 
Subject: RE: PC Bond Information 

You are very welcome! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

. - _.__I__ - - __ - - __ I-__ -I----I-.--_____._. - ___. 
From: Schumacher, Laura [mailto:Laura.Schumacher@moodys.com] 
Sent: Wednesday, October 06,2010 2:OO PM 
To: Dolyniuk, Karen E 
Subject: RE: PC Bond Information 

Thanks Karen, this is exactly what I was looking for. 

Regards, 
Laura 

From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnaclewest.com] 
Sent: Wednesday, October 06,2010 4:37 PM 
To: Schumacher, Laura 
Cc: Rufad.Omanovic@pinnaclewest.com 
Subject: PC Bond Information 

- . _. - - - - -- -- - _ _  - ___- -___- ~-.__-_l_l - 

Laura, I’ve attached a spreadsheet that details all our tax exempt debt. Let me know if you need anything else. 

Thanks. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 
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---NOTICE --- 
This message is for the designated recipient only and may contah confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
..................................................................... 
___________-------__--------------------- 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 

......................................... 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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Dolyniuk, Karen E 
~ 

From: 
Sent: 
To: 
Subject: 

Dolyniuk, Karen E 
Thursday, October 07,2010 737 AM 
'Bettinelli, Antonio' 
Letter 

I Importance: High 

~ 

Tony, can you forward your ratings confirmation letter as soon as possible? Pricing is occurring as we speak. 

Thanks! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 
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Dolyniuk, Karen E 

From: Bettinelli, Antonio [Antonio-Bettinelli@standardandpoors.com] 
Sent: 
To: Dolyniuk, Karen E 
Subject: Re: Letter 

Thursday, October 07,201 0 7:38 AM 

I need the pricing before I can process the letter. If you send me the term sheet this morning, I should have the letter for 
you by this afternoon. 

I 

From: Karen. Dol yniu k@ pinnaclewest.com <Karen. Dolyniu k@pinnaclewest, corn > 
To: Bettinelli, Antonio 
Sent: Thu Oct 07 10:17:07 2010 
Subject: Letter 

Tony, can you forward your ratings confirmation letter as soon as possible? Pricing is occurring as we speak. 

Thanks! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

Email Firewall made the following annotations 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited fkom making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
..................................................................... 

Standard & Poor’s: Empowering Investors and Markets for 150 Years 

The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. I f  you have received this communicatlon in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Dolyniuk, Karen E 
Thursday, October 07.2010 739 AM 
'Bettinelli, Antonio' 
RE: Letter 

Okay - sorry - I jumped the gun a bit. 1'11 send the details when we are finished. 

Thanks. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

From: Bettinelli, Antonio [mailto:Antonio~Bettinelli@standardand~rs.mJ 
Sent: Thursday, October 07,2010 7:38 AM 
To: Dolyniuk, Karen E 
Subject: Re: Letter 

I need the pricing before I can process the letter. If you send me the term sheet this morning, I should have the letter for 
you by this afternoon. 

From: Karen.Dolyniuk@)pinnaclewest.com <Karen.Dolyniuk@pinnaclewest.com> 
To: Bettinelli, Antonio 
Sent: Thu Od 07 10:17:07 2010 
Subject: Letter 

Tony, can you forward your ratings confirmation letter as soon as posslble? Pricing is occurring as we speak, 

Thanks! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

Email Firewall made the following annotations 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
..................................................................... 
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Standard & Poor’s: Empowering Investors and Markets for 150 Years 

The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, Please be aware that any dissemination or copying of this 
communication is strictly prohibited. If you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Dolyniuk, Karen E 
Thursday, October 07.201 0 7:48 AM 
'Schumacher, Laura' 
RE: EPA ruling 

Laura, I have forwarded your email to Lee Nickloy - he should be calling you in the next day or so. He really is the best 
person for a discussion on EPA and Four Corners. 

Thanks. 

Karen E. Dolyrriuk, CTP 
Manager Treasury 0 pe rat io ns 
Pinnacle West Capital Corporation 
602-250-5630 

~ . . _ . _ _ ~ _ _ _ _ . . _ _ _ _ _ . _ I _ _  --__-.-_I_I_._____.__.._.I_...__...__.__..I_... ~ 

From: Schumacher, Laura [mailto:Laura.Schumacher@moodys.com) 
Sent: Thursday, October 07, 2010 3:18 AM 
To: Dolyniuk, Karen E 
Subject: Re: EPA ruling 

Karen, would you please give me a call this morning to touch base on the EPA decision on Four Corners. Thanks, Laura 

From: Karen. Dolyni,uk@pinnaclewest.com <Karen.Dolyniu k@pinnaclewest.com > 
To: Schumacher, Laura 
Sent: Wed Oct 06 17:14: 17 2010 
Subject: RE: PC Bond Information 

You are very welcome! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

- _  _._ - - - __ - __ I __ __ - I __ - - - - _- ~ _.__ . . - - . __ 

From: Schumacher, Laura [mailto:Laura.Schumacher@moodys.com] 
Sent: Wednesday, October 06,2010 2:OO PM 
To: Dolyniuk, Karen E 
Subject: RE: PC Bond Information 

I Thanks Karen, this is exactly what I was looking for. 

Regards, 
Laura 

From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnaclewest.com] 

To: Schumacher, Laura 
Cc: Rufad.Omanovic@pinnaclewest.com 
Subject: PC Bond Information 

- - .  . .- - - - - I_ - - -_ . -- -. .- - - - -_-- - - - - . - __ - 

I Sent: Wednesday, October 06,2010 4:37 PM 
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Laura, I've attached a spreadsheet that details all our tax exempt debt. Let me know if you need anything else. 

Thanks. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

Email Firewall made the following annotations 

---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please noti@ the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

__________________----------------------- 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 

_______________-------------------------- 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. YOU should, however, review this e-mail message, as well 
as any attachment thereto, fo r  viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Karen, 

Nickloy, Lee R 
Monday, October 25,201 0 1 1 :06 AM 
Dolyniuk, Karen E 
RE: Rating Agencies 

I spoke with Laura Schumacher (Mood 
respect to Four Corners given the EPA 

e sent an e-mail to us wanting to know about our plans with 
she had seen. 

I also have some e-mails traffic which I will forward to you. 

From: Dolyniuk, Karen E 
Sent: Friday, October 22, 2010 7:43 AM 
To: Hatfield, James R; Nickloy, Lee R 
Subject: Rating Agencies 

Hello! I have assumed responsibility for compiling rating agency communications for regulatory in the light of Jim 
McGill’s departure. I will be meeting with regulatory next Tuesday (10/25). Please let me know if you have had any 
communications with the rating agencies from September 23 through today, October 22”d. 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 
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From: 
Sent: 
To: 
Subject: 

Schumacher, Laura [Laura.Schumacher@moodys.comj 
Thursday, October 07,2010 8:05 AM 
Dolyniuk, Karen E 
RE: EPA ruling 

Thanks for sending this along Karen, Lee called me this morning. 

Regards, 
Laura 

----________.._-----~--I- .-.---------I--_____ ._--________._I______ ~ 

From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnaclewest.com] 
Sent: Thursday, October 07, 2010 10:48 AM 
To: Schumacher, Laura 
Subject: RE: EPA ruling 

Laura, I have forwarded your email to Lee Nickloy - he should be calling you in the next day or so. He really is the best 
person for a discussion on EPA and Four Corners. 

Thanks. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

_. -___ - __ ._ - ~ ___ - 
From: Schumacher, Laura [mailto:Laura.Schumacher@moodys.com] 
Sent: Thursday, October 07,2010 3:18 AM 
To: Dolyniuk, Karen E 
Subject: Re: EPA ruling 

Karen, would you please give me a call this morning to touch base on the EPA decision on Four Corners. Thanks, Laura 

__ 
From: Karen.Dolyniuk@pinnaclewest.com <Karen.Dolyniuk@pinnaclewest.com> 
To: Schumacher, Laura 
Sent: Wed Oct 06 17:14:17 2010 
Subject: RE: PC Bond Information 

You are very welcome! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602 - 2 5 0-5 63 0 

--- -I -------__ --I-_ _._- ” _ _  I I - - - I - - - - -_ 
From: Schumacher, Laura [mailto:Laura.Schumacher@moodys.com] 
Sent: Wednesday, October 06, 2010 2:OO PM 
To: Dolyniuk, Karen E 
Subject: RE: PC Bond Information 

1 

Page 534 of 695 

mailto:Karen.Dolyniuk@pinnaclewest.com
mailto:Karen.Dolyniuk@pinnaclewest.com
mailto:Laura.Schumacher@moodys.com
mailto:Karen.Dolyniuk@pinnaclewest.com
mailto:Laura.Schumacher@moodys.com


Thanks Karen, this is exactly what I was looking for. 

Regards, 
Laura 

- - - __ _ _  _-_--.-._I __-_-- I-- - - -- __-_______ . - . - . __ 
From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnaclewest.com] 
Sent: Wednesday, October 06,2010 4:37 PM 
To: Schumacher, Laura 
Cc: Rufad.Omanovic@pinnaclewest.com 
Subject: PC Bond Information 

Laura, I’ve attached a spreadsheet that details all our tax exempt debt. Let me know if you need anything else. 

Thanks. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

Email Firewall made the following annotations 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 

The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and a l l  of its attachments. Thank you. Every effort is made to keep 
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our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 

____________________--------------------- 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. YOU should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject : 

Dolyniuk, Karen E 
Thursday, October 07,201 0 8:07 AM 
'Schumacher, Laura' 
RE: EPA ruling 

Great - thanks. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

_ _  - - - _ _ ~  I__---___-- 

From: Schumacher, Laura [mallto:Laura.Schumacher@moodys.com] 
Sent: Thursday, October 07, 2010 8:05 AM 
To: Dolyniuk, Karen E 
Subject: RE: EPA ruling 

Thanks for sending this along Karen, Lee called me this morning. 

Regards, 
Laura 

__ - -.- - - - - -- .- __-- --___ - _ _  - - - 

From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen,Dolyniuk@pinnaclewest.com] 
Sent: Thursday, October 07,2010 10:48 AM 
To: Schumacher, Laura 
Subject: RE: EPA ruling 

Laura, I have forwarded your ernail to Lee Nickloy - he should be calling you in the next day or so. He really is the best 
person for a discussion on EPA and Four Corners. 

Thanks. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

. _._I_I__ ----- -- - -- - 1-1 - - - -- .-I- __-I__ - __- __ ___ . 
From: Schumacher, Laura [mailto:Laura.Schumacher@moodys.con~] 
Sent: Thursday, October 07,2010 3:18 AM 
To: Dolyniuk, Karen E 
Subject: Re: EPA ruling 

Karen, would you please give me a call this morning to touch base on the EPA decision on Four Corners. Thanks, Laura 

From : Karen. Dolyniuk@ pin nadewest.com <Karen. Dolyniu k@pinnaclewest.com> 
To: Schumacher, Laura 
Sent: Wed Oct 06 17:14:17 2010 
Subject: RE: PC Bond Information 
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You are very welcome! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

. . -. - - __ __--_ -- _ _ _ _  - _I_^_I. 

From: Schumacher, Laura [malIto:Laura.Schumacher@moodys.com] 
Sent: Wednesday, October 06,2010 2:OO PM 
To: Dolyniuk, Karen E 
Subject: RE: PC Bond Information 

Thanks Karen, this is exactly what I was looking for. 

Regards, 
Laura 
- ._ ___------I---- -- __L- --__-_-I_ --__ . _ _  
From: Karen.Dolyniu k@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnaclewest.com] 
Sent: Wednesday, October 06,2010 4:37 PM 
To: Schumacher, Laura 
Cc: Rufad.Omanovic@pinnaclewest.com 
Subject: PC Bond Information 

Laura, I've attached a spreadsheet that details all our tax exempt debt. Let me know if you need anything else. 

Thanks. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

. - . . .. . .... - . . . .. . . - I - . 

._..I." .. ~ . 

Email Firewall made the following annotations 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
..................................................................... 

The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying o f  this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
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delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 

The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 

The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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Dolyniuk, Karen E 

From: Bettinelli, Antonio [Antonio~Bettinelli@standardandpoors.com] 
Sent: 
To: Dolyniuk, Karen E 
Subject: RE: Letter 

Thursday, October 07,201 0 958 AM 

Please call me when you have a chance. 

Tony Bettinelli 
Associate Director 
Standard & Poor's 
U.S. Electric UtiliUes 
Corporate & Government Ratings 
One Malltet, Steuart Tower, 15th Floor, San Francisco, CA 94105 

tonv bettinelli@sandrI.com 
(415) 371-5067 

From: Karen.Dolyniuk@pinnaclewest.com [ mallto:Karen.Dolyniuk@pinnaclewest,wm] 
Sent: Thursday, October 07, 2010 7:39 AM 
To: Bettinelli, Antonio 
Subject: RE: Letter 

Okay - sorry - I jumped the gun a bit. 1'11 send the details when we are finished. 

Thanks. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

_ " _  __I -~ -.---- - I__ .---- 
From: Bettinelli, Antonio [mailto:Antonio-Bettinelli@standardandpoors.com] 
Sent: Thursday, October 07, 2010 7:38 AM 
To: Dolyniuk, Karen E 
Subject: Re: Letter 

I need the pricing before I can process the letter. If you send me the term sheet this morning, I should have the letter for 
you by this afternoon. 

From: Karen.Dolyniuk@pinnaclewest.com <Karen.Dolyniuk@pinnaclewest.com> 
To: Bettinelli, Antonio 
Sent: Thu Oct 07 10:17:07 2010 
Subject: Letter 

Tony, can you forward your ratings confirmation letter as soon as possible? Pricing is occurring as we speak. 

Thanks! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

Page 540 of 695 

mailto:bettinelli@sandrI.com
mailto:Karen.Dolyniuk@pinnaclewest.com
mailto:Antonio-Bettinelli@standardandpoors.com
mailto:Karen.Dolyniuk@pinnaclewest.com


Email Firewall made the following annotations 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

Standard & Poor’s: Empowering Investors and Markets for 150 Years 

The information contained in this message is intended only for the recipient, and may be a confldential attorney-client Communication or may 
otherwise be privileged and confidential and protected from disclosure. I f  the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. If you have received this communication in error, please lmmedlately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
cc: 
Subject: 

Dolyniuk, Karen E 
Thursday, October 07,201 0 959 AM , 
'Bettinelli, Antonio' 
Omanovic, Rufad 
FW: APS/Farmington: CUSlPs and Rates 

Tony, the details on the pricing of the bonds. 

Thanks. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

I---I _ _ _ _ _  --.-------I -______I ~-~ 
From: Bansal, Garima [mailto:Garima.Bansal@gs.com] 
Sent: Thursday, Odober 07,2010 9:57 AM 
To: Bansal, Garima; Martinez, Silvia; Nickloy, Lee R; Dolyniuk, Karen E; Omanovic, Rufad; bum, Shirley A; Layton, 
Stefanie; cikegami@swlaw.com; bstoll@swlaw.com; Henck@ballardspahr.com; mgroshek@sah.com; sshaver@sah.mm; 
thornas.vlahakis@bnymellon.com; bchapin@emmetmarvin.com; Lurie, R. Thornton; McCallum, Katherine; 
jfenwick@keybanccm.com; kurtisj_holle@keybanccm.com; jay.sweeney@morganstanley,com; 
James.torrell@suntrust.com; karl.schaub@pilIsburylaw.com; david. baxter@pillsburylaw.com; 
jeffrey.delaney@piIlsburylaw.com; Leak, Kathleen A.; Criddle, Dean; Pohl, Wolfram; McAlpine, Bonita; Prater, Merinda 
Subject: APS/Farmington: CUSIR and Rates 

Hi, 

Please find below the CUSIP and Rate information associated with each series of bonds: 

Series A 
Par Amount: $49,400,000 
Call Date: 11/01/2020 @ 100.00 
Maturity: 05/01/2024 
Rate: 4.70% 
CUSIP: 311450FD7 

Series B 
Par Amount: $65,750,000 
Call Date: 11/01/2020 @ 100.00 
Maturity: 09/01/2024 
Rate: 4.70% 
CUSIP: 311450FE5 

Series C 
Par Amount: $31,500,000 
Put Date: 10/11/2013 
Maturity : 09/01/2024 
Rate: 2.75% 
CUSIP: 311450FF2 
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Thanks, 

Goldman, Sachs 8 Co. 
200 West Street I Floor 33 I New York, NY 10282 
Tel: 212-902-8702 
E-mail: aarirna.bansallas.com 

Garima Bansal Goldman 
investment Banking Division Sachs 
Public Sector and Infrastructure 

See the IBD Disclaimer for important information regarding this message and your reliance on information contained in it. This message may contain information 
that is confidential or privileged. If you are not the intended recipient, please a d v i i  the sender Immediately and delete this message. See the Email Disclaimer for 
further informatim on confidentiality and the risks inherent in electronic communication. 
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Dolyniuk, Karen E 

From: Dolyniuk, Karen E 
Sent: 
To: 'Bettinelli, Antonio' 
cc: Omanovic, Rufad 
Subject: 

Thursday, October 07,201 0 1O: lO AM 

FW: APWFarmington: CUSlPs and Rates 

FYI - revised information. 

Tony, regarding the question about how the Series C would be shown in our maturity table - we would show them with 
a 2013 maturity date. 

Let me know if you need anything else. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

_-_ .__I__-_-.- ~ _ I _ - - -  . --.- -------_ - __ _ _  - __ - - . I 

From: Bansal, Garima [mailto:Garima.BansaI@gs.com] 
Sent: Thursday, October 07,2010 10:08 AM 
To: Martinez, Silvia; Nickloy, Lee R; Dolyniuk, Karen E; Omanovic, Rufad; Baum, Shirley A; Layton, Stefanie; 
cikegami@swlaw.com; bstoll@swlaw.com; Henck@ballardspahr.com; mgroshek@sah.com; sshaver@sah.com; 
thomas.vlahakis@bnymellon.corn; bchapin@emmetmarvin.com; Lurie, R. Thornton; McCallum, Katherine; 
jfenwick@keybanccm.com; kurtisiholle@keybanccm.com; jay.sweeney@morganstanley.com; 
James.torrell@suntrust.com; karl.schaub@pillsburylaw.com; david.baxter@pillsburylaw.com; 
jeffrey.delaney@pillsburylaw.com; Leak, Kathleen A.; Criddle, Dean; Pohl, Wolfram; McAlpine, Bonita; Prater, Merinda 
Subject: RE: APS/Farmington: CUSIPs and Rates 

Apologies, but please disregard my previous email. Please find the revised information below: 

Series A 
Par Amount: $49,400,000 
Call Date: 11/01/2020 @I 100.00 
Maturity : 05/01/2024 
Rate: 4.70% 
CUSIP: 311450FD7 

Series B 
Par Amount: $65,750,000 
Call Date: 11/01/2020 @I 100.00 
Maturity: 09/01/2024 
Rate: 4.70% 
CUSIP: 311450FE5 

Series C 
Par Amount: $31,500,000 
Put Date: 10/11/2013 
Maturity : 09/01/2024 
Rate: 2.875% 
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CUSIP: 311450FF2 

Thanks, 

Goldman, Sachs & Co. 
200 West Street I Floor 33 I New York, NY 10282 
Tel: 21 2-902-8702 
E-mail: garima.bansal@as.com 

Garima Bansal Goldman 
Investment Banking Division Sachs 
Public Sector and Jnfrastructure 

- -_i _____c_______I__I__ _I__-- --I-- _-_-_ ----I_--___.- _____ ~ __I- -. _ - _  - 

From: Bansal, Garima 
Sent: Thursday, October 07,2010 1257 PM 
To: Bansal, Garima; 'Martinez, Silvia'; 'lee,nickloy@pinnaclewest.com'; 'karen.dolyniuk@pinnaclewest.com'; 
'rufad.omanovic@pinnaclewest.com'; 'shlrley.baum@pinnaclewest.com'; 'stefanie.layton@pinnaclewest.com'; 
'cikegami@swlaw.corn'; 'bstoll@swlaw.com'; 'Henck@ballardspahr.com'; 'mgroshek@sah.com'; 
'sshaver@sah.com'; 'thomas.vlahakis@bnymellon.corn'; 'bchapin@emmetmawin.com'; Lurie, R. Thornton; 
McCallurn, Katherine; 'jfenwick@keybanccm.com'; 'kurtisj_holle@keybancxm.com'; 
'jay.sweeney@morganstanley.com'; 'James.torrell@suntrust.com'; 'karl.schaub@pillsburylaw.com'; 
'david.baxter@pillsburylaw.com'; 'jeffrey.delaney@pillsburylaw .corn'; 'Leak, Kathleen A.'; 'Criddle, Dean'; 'Pohl, 
Wolfram'; 'McAlpine, Bonita'; 'Prater, Merinda' 
Subject: APS/Farmington: CUSIPs and Rates 

Hi, 

Please find below the CUSIP and Rate information associated with each series of bonds: 

Series A 
Par Amount: $49,400,000 
Call Date: 11/01/2020 @ 100.00 
Maturity : 05/0 1/2024 
Rate: 4.70% 
CUSIP: 311450FD7 

Series B 
Par Amount: $65,750,000 
Call Date: 11/01/2020 @ 100.00 
Maturity: 09/01/2024 
Rate: 4.70% 
CUSIP: 311450FE5 

Series C 
Par Amount: $31,500,000 
Put Date: 10/11/2013 
Maturity: 09/01/2024 
Rate: 2.75% 
CUSIP: 311450FF2 

Thanks, 
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Goldman, Sachs & Co. 
200 West Street 1 Floor 33 1 New York, NY 10282 
Tel: 212-902-8702 
E-mail: aarima.bansal6las.com 

Garima Bansal Goldman 
Investment Banking Division Sachs 
Public Sector and Infrastructure 

See the IBD Disclaimer for important information regarding this message and your reliance on information contained in it. This message may contain information 
that is confidential or privileged. If you are not the intended recipient, please advise the sender immediately and delete this message. See the Email Disclaimer for 
further information on confdentiality and the risks inherent in electronic communication. 

' 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Bettinelli, Antonio [Antonio~Bettinelli@standardandpoors.com] 
Thursday, October 07,201 0 10:12 AM 
Dolyniuk, Karen E 
RE: APSIFarmington: CUSlPs and Rates 

And what happens if the bonds are not put back in 201 3? 

From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnaclewest.com] 
Sent: Thursday, October 07,2010 1O:lO AM 
To: Bettinelli, Antonio 
CC: Rufad.Omanovic@pinnaclewest.com 
Subject: MI: APS/Farmington: CUSIPs and Rates 

FYI - revised information. 

Tony, regarding the question about how the Series C would be shown in our maturity table -we would show them with 
a 2013 maturity date. 

Let me know if you need anything else. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

_ _  ____I_ - - _ _  - ____I----- ---- -I - . -- - -_ - 

From: Bansal, Garima [mallto:Garima.BansaI@gs.com] 
Sent: Thursday, October 07,2010 10:08 AM 
To: Martinez, SClvia; Nickloy, Lee R; Dolyniuk, Karen E; Omanovic, Rufad; bum, Shirley A; Layton, Stefanie; 
cikegami@swlaw.com; bstoll@swlaw.com; Henck@ballardspahr.com; mgroshek@sah.com; sshaver@sah.com; 
thomas.vlahakis@bnymellon.com; bchapin@emmetmarvin.com; Lurie, R. Thornton; McCallum, Katherine; 
jfenwick@keybanccm.com; kurtisj-holle@keybanccm.com; jay.sweeney@morganstanley.com; 
James.torrell@suntrust.com; karl.schaub@pilIsbutylaw.com; david.baxter@pillsburylaw.com; 
jeffrey.delaney@piIlsbutylaw.com; Leak, Kathleen A.; Criddle, Dean; Pohl, Wolfram; McAlpine, Bonita; Prater, Merinda 
Subject: RE: APS/Farmington: CUSIPs and Rates 

I Apologies, but please disregard my previous email. Please find the revised information below: 

Series A 
Par Amount: $49,400,000 
Call Date: 11/01/2020 @ 100.00 
Maturity : 05/01/2024 
Rate: 4.70% 
CUSIP: 311450FD7 

Series B 
Par Amount: $65,750,000 
Call Date: 11/01/2020 @ 100.00 
Maturity: 09/01/2024 
Rate: 4.70% 
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CUSIP: 31145OFE5 

Series C 
Par Amount: $31,500,000 
Put Date: 10/11/2013 
Maturity: 09/01/2024 
Rate: 2.875% 
CUSIP: 311450FF2 

Thanks, 

Gddman, Sachs & Co. 
200 West Street I Floor 33 I New York. NY 10282 
Tel: 212-902-8702 
E-mail: gadma. ban.sal@gs.com 

Garima Bansal Goldman 
Investment Banking Division Sachs 
Public Sector and Infrastructure 

-. - - " - - - - - - - - -- --- - - -  - __ - - I - - -. - . 

From: Bansal, Garima 
Sent: Thursday, October 07,2010 12:57 PM 
To: Bansal, Garima; 'Martinez, Silvia'; 'lee.nickloy@pinnaclewest.com'; 'karen.dolyniuk@pinnaclewest.com'; 
'rufad.omanovic@pinnaclewest.com'; 'shirley.baum@pinnaclewest.com'; 'stefanie.layton@pinnaclewest.com'; 
'cikegami@swlaw.com'; 'bstoll@swlaw.com'; 'Henck@ballardspahr.com'; 'mgroshek@sah.com'; 
'sshaver@sah.com'; 'thomas.vlahakis@bnymellon.com'; 'bchapin@emmetmarvin.com'; Lurie, R. Thornton; 
McCallum, Katherine; 'jfenwick@keybanccm.com'; 'kurtisj_holle@keybanccm.wm'; 
'jay.sweeney@morganstanley.com'; 'James.torrell@suntrust.com'; 'karl.schaub@pillsbutylaw.com'; 
'david.baxter@pillsbutylaw.com'; 'jeffrey.delaney@pillsburylaw.com'; 'Leak, Kathleen A,'; 'Criddle, Dean'; 'Pohl, 
Wolfram'; 'McAlpine, Bonita'; 'Prater, Merinda' 
Subject: APS/Farrnington: CUSIPs and Rates 

Hi, 

Please find below the CUSIP and Rate information associated with each series of bonds: 

Series A 
Par Amount: $49,400,000 
Call Date: 11/01/2020 @ 100.00 
Maturity: 05/01/2024 
Rate: 4.70% 
CUSIP: 311450FD7 

Series B 
Par Amount: $65,750,000 
Call Date: 11/01/2020 @ 100.00 
Maturity: 09/01/2024 
Rate: 4.70% 
CUSIP: 311450FE5 

Series C 
Par Amount: $31,500,000 
Put Date: 10/11/2013 
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Maturity : 09/01/2024 
Rate: 2.75% 
CUSIP: 311450FF2 

Thanks, 

Gddman, Sachs & Co. 
200 West Street I Floor 33 I New York. NY 10282 
Tel: 212-902-8702 
E-mail: garima.bansal@gs.com 

Garima Bansal Goldman 
Investment Banking Division Sachs 
Public Sector and Infrastructure 

See the IBD Disclaimer for important information regarding this message and your reliance on information contained in it. This message may contain information 
that is confidential or privileged. If you are not the Intended recipient, please advise the sender immediately and delete this message. See the Email Disclaimer for 
further information on confidentiility and the risks inherent in electronic communication. 

Email Firewall made the following annotations 
_____________---------*-------------------------------~-------------- 

---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited h m  making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
..................................................................... 

Standard & Poor’s: Empowering Investors and Markets for 150 Years 

The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. I f  you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGtaw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
cc: 
Subject: 

Dolyniuk, Karen E 
Thursday, October 07,201 0 10:20 AM 
'Bettinelli, Antonio' 
Omanovic, Rufad 
RE: APS/Farmington: CUSlPs and Rates 

Actually it is a mandatory put - if we don't take action to put the bonds in another term mode, the bonds are put back 
and the company has to come up with the funds to pay bondholders. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-25 0-5 63 0 

--_____--- --_I_----________.-___I-_____ __ ____-  _. ~ - - -  -- 
From: Bettinelli, Antonio [mailto:Antonio-Bettinelli@standardandpoors.com] 
Sent: Thursday, October 07,2010 10: 12 AM 
To: Dolyniuk, Karen E 
Subject: RE: APS/Farmington: CUSIPs and Rates 

And what happens if the bonds are not put back in 2013? 

From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnaclewest.com] 
Sent: Thursday, October 07, 2010 1O:lO AM 
To: Bettinelli, Antonio 
Cc: Rufad.Omanovic@pin naclewest.com 
Subject: MI: APS/Farmington: CUSIPs and Rates 

FYI - revised information. 

Tony, regarding the question about how the Series C would be shown in our maturity table - we would show them with 
a 2013 maturity date. 

Let me know if you need anything else. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

. _ _  - - .._ . - -. . ~- - - - - ---- - _-__ __ -. - - - - 
From: Bansal, Garima [mailto:Garirna.Bansal@gs.com] 
Sent: Thursday, October 07,2010 10:08 AM 
To: Martinez, Silvia; Nickloy, Lee R; Dolyniuk, Karen E; Omanovic, Rufad; hum, Shirley A; Layton, Stefanie; 
cikegami@swlaw.com; bstoll@swlaw.com; Henck@ballardspahr.com; mgroshek@sah.com; sshaver@sah.com; 
thomas.vlahakis@bnymellon.com; bchapin@emmetmarvin.com; Lurie, R. Thornton; McCallum, Katherine; 
jfenwick@keybanccm.com; kurlisj_holle@keybanccm.com; jay.sweeney@morganstanley.corn; 
James.torrelI@suntrust.com; karl.schaub@pillsburylaw.com; david.baxter@plllsburylaw.com; 
jeffrey.delaney@pillsburylaw.corn; Leak, Kathleen A.; Criddle, Dean; Pohl, Wolfram; McAlpine, Bonita; Prater, Merinda 
Subject: RE: APS/Farmington: CUSPS and Rates 
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Apologies, but please disregard my previous email. Please find the revised information below: 

Series A 
Par Amount: $49,400,000 
Call Date: 11/01/2020 @ 100.00 
Maturity: 05/01/2024 
Rate: 4.70% 
CUSIP: 311450FD7 

Series B 
Par Amount: $65,750,000 
Call Date: 11/01/2020 @ 100.00 
Maturity: 09/0 1/2024 
Rate: 4.70% 
CUSIP: 311450FE5 

Series C 
Par Amount: $31,500,000 
Put Date: 10/11/2013 
Maturity: 09/01/2024 
Rate: 2.875% 
CUSIP: 311450FF2 

Thanks, 

Ooldrnan, Sachs & Co. 
200 West Street I Floor 33 I New York, NY 10282 
Tel: 212-902-8702 
E-mail: garima.bansalQgs.com 

Garima Bansal Goldman 
Investment Banking Division Sachs 
Public Sector and Infrastructure 

~ __.__ . __  - -- -_I-__ 

From: Bansal, Garima 
Sent: Thursday, October 07,2010 12:57 PM 
To: Bansal, Garima; 'Martinez, Silvia'; 'lee.nlckloy@pinnaclewest.com'; 'karen.dolyniuk@pinnaclewest.com'; 
'rufad.omanovic@pinnaclewest.com'; 'shirley.baum@pinnaclewest.com'; 'stefanie.laybn@pinnaclewest.com'; 
'cikegami@swlaw.com'; 'bstoll@swlaw.com'; 'Henck@ballardspahr.com'; 'mgroshek@sah.com'; 
'sshaver@sah.com'; 'thomas.vlahakis@bnymellon.com'; 'bchapin@emmetmarvin.com'; Lurie, R. Thornton; 
McCallum, Katherine; 'jfenwick@keybanccm.com'; 'kurtisj_holle@keybanccm.com'; 
'jay.sweeney@morganstanley.com'; 'James.torrell@suntrust.com'; 'karl.schaub@pillsbutylaw.com'; 
'david.baxter@piiIsbutylaw.com'; 'jeffrey.delaney@pillsburylaw.com'; 'Leak, Kathleen A,'; 'Criddle, Dean'; 'Pohl, 
Wolfram'; 'McAlpine, Bonita'; 'Prater, Merinda' 
Subject: APS/Farmington: CUSIPs and Rates 

Hi, 

Please find below the CUSlP and Rate information associated with each series of bonds: 

Series A 
Par Amount: $49,400,000 
Call Date: 11/01/2020 @ 100.00 
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Maturity: 05/01/2024 
Rate: 4.70% 
CUSIP: 311450FD7 

Series B 
Par Amount: $65,750,000 
Call Date: 11/01/2020 @ 100.00 
Maturity : 09/0 1/2024 
Rate: 4.70% 
CUSIP: 311450FE5 

Series C 
Par Amount: $31,500,000 
Put Date: 10/11/2013 
Maturity: 09/01/2024 
Rate: 2.75% 
CUSIP: 311450FF2 

Thanks, 

Goldman, Sachs 8 Co. 
200 West Street I Floor 33 1 New York. NY 10282 
Tel: 212-902-8702 
E-mail: garima.bansal@gs.com 

Garima Bansal Goldman 
Investment Banking Division Sachs 
Public Sector and Infrastructure 

See the IBD Disclaimer for important information regarding this message and your reliance On infofmatlon contained in it. This message may contain information 
that is confidential or privileged. If you am not the intended recipient, please advise the sender immediately and delete this message. See the Email Disclaimer for 
further informaUon on confidentiality and the risks inherent in electronic communication. 

Email Firewall made the following annotations 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
..................................................................... 

I Standard & Poor’s: Empowering Investors and Markets for 150 Years 

The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. I f  the reader of this message is not the Intended recipient, or an 
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. .. 

employee or agent responsible for delivering this message to the intended recipient, piease be aware that any dissemination or copying of this 
communication is strictly prohibited. I f  you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the semder or recipient of the message. 
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. . . - . . 

Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Bettinelli, Antonio [Antonio-Bettinelli&standardandpoors.com] 
Thursday, October 07,201 0 1 1 :22 AM 
Dolyniuk, Karen E 
RE: APSIFarmington: CUSlPs and Rates 

Do you have the term sheet? I need to file documentation of the final details to continue processing the ratings. 

Tony 

From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnadewest.com] 
Sent: Thursday, October 07,2010 10: 10 AM 
To: Bettinelli, Antonio 
Cc: Rufad.Omanovic@pinnaclewest.com 
Subject: FW: APS/Farmington: CUSIPs and Rates 

FYI - revised information. 

Tony, regarding the question about how the Series C would be shown in our maturity table - we would show them with 
a 2013 maturity date. I 

Let me know if you need anything else. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

_-  - - - -I--_ .- - - - -  -- - _ -  I - - 
From: Bansal, Garima [mailto:Garima.Bansal@gs.com] 
Sent: Thursday, October 07,2010 10:08 AM 
To: Martinez, Silvia; Nickloy, Lee R; Dolyniuk, Karen E; Omanovic, Rufad; Baum, Shirley A; Layton, Stefanie; 
cikegami@swlaw.com; bStoll@swbw.com; Henck@baIlardspahr.com; mgroshek@sah.com; sshaver@sah.com; 
thomas.vlahakis@bnymellon.com; bchapin@emmetmarvin.com; Lurie, R. Thornton; McCallum, Katherine; 
jfenwick@keybanccm.com; kurtisjholle@keybanm.com; jay.sweeney@morganstanley.com; 
James.torrell@suntrust.com; karl.schaub@pillsburylaw.com; david.baxter@pillsburylaw.com; 
jeffrey.delaney@pilIsburylaw.com; Leak, Kathleen A.; Criddle, Dean; Pohl, Wolfram; McAlpine, Bonita; Prater, Merinda 
Subject: RE: APS/Farmington: CUSIPs and Rates 

Apologies, but please disregard my previous email. Please find the revised information below: 

Series A 
Par Amount: $49,400,000 
Call Date: 11/01/2020 @ 100.00 
Maturity: 05/01/2024 
Rate: 4.70% 
CUSIP: 311450FD7 

Series B 
Par Amount: $65,750,000 
Call Date: 11/01/2020 @ 100.00 
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Maturity: 09/01/2024 
Rate: 4.70% 
CUSIP: 311450FE5 

Series C 
Par Amount: $31,500,000 
Put Date: 10/11/2013 
Maturity: 09/01/2024 
Rate: 2.875% 
CUSIP: 311450FF2 

Thanks, 

Goldman, Sachs & Co. 
200 West Street I Floor 33 1 New York, NY 10282 
Tel: 212-902-8702 
E-mail: garima.bansa@gs.com 

Garima Bansal Goldman 
Investment Banking Division Sachs 
Public Sector and Infrastructure 
- 

I _________- __ - _---- - _. - 

From: Bansal, Garima 
Sent: Thursday, October 07,2010 12:57 PM 
To: Bansal, Garima; 'Martinez, Silvia'; 'lee.nickloy@pinnaclewest.com'; 'karen.dolyniuk@pinnaclewest.com'; 
'rufad.omanovic@pinnaclewest.com'; 'shirley.baum@pinnaclewest.com'; 'stefanie.layton@pirinaclewest.com'; 
'cikegami@swlaw.com'; 'bstoll@swlaw.com'; 'Henck@ballardspahr.com'; 'rngroshek@sa h.com'; 
'sshaver@sah.com'; 'thomas.vlahakis@bnymellon.com'; 'bchapin@ernmetmarvin.com'; Lurie, R. Thornton; 
McCallum, Katherine; 'jfenwick@keybanccm.com'; 'kurtisj-holle@keybanccm.com'; 
'jay.sweeney@morganstanley.com'; 'James.torrell@suntrust.com'; 'karl.schaub@pillsburylaw.corn'; 
'david.baxter@piIIsburylaw.com'; 'jeffrey.delaney@pillsburylaw.com'; 'Leak, Kathleen A.'; 'Criddle, Dean'; 'Pohl, 
Wolfram'; 'McAlpine, Bonita'; 'Prater, Merinda' 
Subject: APS/Farmington: CUSIPs and Rates 

Hi, 

Please find below the CUSIP and Rate information associated with each series of bonds: 

Series A 
Par Amount: $49,400,000 
Call Date: 11/01/2020 @ 100.00 
Maturity: 05/01/2024 
Rate: 4.70% 
CUSIP: 311450FD7 

Series B 
Par Amount: $65,750,000 
Call Date: 11/01/2020 @ 100.00 
Maturity: 09/01/2024 
Rate: 4.70% 
CUSIP: 311450FE5 

Series C 
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Par Amount: $31,500,000 
Put Date: 10/11/2013 
Maturity: 09/01/2024 
Rate: 2.75% 
CUSIP: 311450FF2 

Thanks, 

Goldman, Sachs 8, Co. 
200 West Street I Floor 33 I New Yo&, NY 10282 
Tal: 212-902-8702 
E-mall: garima.bansal@gs.com 

Garima Bansal Goldman 
Investment Banking Division Sachs 
Public Sector and Infrastructure 

See the IBD Disclaimer for important information regarding this message and your reliance on infomation contained in it. This message may contain information 
that is confidential OT privileged. If you are not the Intended recipient, please advise the sender immediately and delete this message. See the Email Disclaimer for 
further information on confidentiality and the risks inherent in electronic communication. 

Email Firewall made the following annotations 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
..................................................................... 

Standard & Poor's: Empowering Investors and Markets for 150 Years 

The information contained in this message is intended only for the recipient, and may be a confidential attorney-cllent communication or may 
otherwise be privileged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the Intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. I f  you have received this communication in enor, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 
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From: 
Sent: 
To: 
cc: 
Subject: 

Dolyniuk, Karen E 
Thursday, October 07,2010 11:23 AM 
'Bettinelli, Antonio' 
Omanovic, Rufad 
RE: APSIFarmington: CUSlPs and Rates 

The only thing we received was the email I forwarded to you earlier, do you need something more formal? 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

_. - _ _  ..- - __ _. ____ - _ _ _  I --..-----.--_I.-- ----- --x 

From: Bettinelli, Antonio [mailto:Antonio~Bettinelli@standardandprs.com] 
Sent: Thursday, October 07, 2010 11:22 AM 
To: Dolyniuk, Karen E 
Subject: RE: APS/Farmington: CUSIPs and Rates 

Do you have the term sheet? I need to file documentation of the final details to continue processing the ratings. 

Tony 

From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnackwest.com] 
Sent: Thursday, October 07,2010 10: 10 AM 
To: Bettinelli, Antonio 
CC: Ru fad. Oma novic@ pi n naclewest .com 
Subject: FW: APS/Farmington: CUSIPs and Rates 

FYI - revised information. 

Tony, regarding the question about how the Series C would be shown in our maturity table - we would show them with 
a 2013 maturity date. 

Let me know if you need anything else. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capita I Corporation 
602-250-5630 

- __-I _-_______ - - - ~  .-- "̂ I_ _ _ _  _ _  - - 
From: Bansal, Garima [mailto:Garima.Bansal@gs.com] 
Sent: Thursday, October 07,2010 10:08 AM 
To: Martinez, Silvia; Nickloy, Lee R; Dolyniuk, Karen E; Omanovic, Rufad; Baurn, Shirley A; Layton, Stefanie; 
cikegami@swlaw.com; bstoll@swlaw.com; Henck@baIlardspahr.com; mgroshek@sah.com; sshaver@sah.com; 
thomas.vlahakis@bnymellon.com; bchapin@emmetmarvin.com; Lurie, R. Thornton; McCallum, Katherine; 
jfenwick@keybanccm.crn; kurtisj-holle@ keybanccm.com; jay.sweeney@morganstanley.com; 
James.torrelI@suntrust.com; karl.schaub@pillsburylaw.com; david. baxter@pillsburylaw.com; 
jeffrey.delaney@pillsburylaw.com; Leak, Kathleen A.; Criddle, Dean; Pohl, Wolfram; McAlpine, Bonita; Prater, Merinda 
Subject: RE: APS/Farmington: CUSIPs and Rates 
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Apologies, but please disregard my previous email. Please find the revised information below: 

Series A 
Par Amount: $49,400,000 
Call Date: 11/01/2020 @ 100.00 
Maturity: 05/01/2024 
Rate: 4.70% 
CUSl P : 3 11450FD7 

Series B 
Par Amount: $65,750,000 
Call Date: 11/01/2020 @ 100.00 
Maturity: 09/01/2024 
Rate: 4.70% 
CUSIP: 311450FES 

Series C 
Par Amount: $31,500,000 
Put Date: 10/11/2013 
Maturity: 09/01/2024 
Rate: 2.875% 
CUSIP: 311450FF2 

Thanks, 

Goldman, Sachs & Co. 
200 West Street I Floor 33 I New York. NY 10282 
Tal: 212-902-8702 
E-mail: garima.bansal@gs.m 

Garima Bansal Goldman 
Investment Banking Division Sachs 
Public Sectm and Infrastructure 

. .___ _ _ _  ~ ~ - - ---- -- - - -  - _-__ _- - - -_I_- 

From: Bansal, Garima 
Sent: Thursday, October 07,2010 12:57 PM 
To: Bansal, Garima; 'Martinez, Silvia'; 'lee.nickloy@pinnaclewest.com'; 'karen.dolyniuk@pinnaclewest.com'; 
'rufad.omanovic@pinnaclewest.com'; 'shirley,baum@pinnaclewest.com'; 'stefanie.layton@pinnaclewest.com'; 
'cikegami@swlaw.com'; 'bstoll@swlaw.wm'; 'Henck@ballardspahr.wm'; 'mgroshek@sah.com'; 
'sshaverQsah.com'; 'thomas.vlahakis@bnymellon.com'; 'bchapin@emmetmarvin.com'; Lurie, R. Thornton; 
McCallum, Katherine; 'jfenwick@keybanccm.com'; 'kurtisjholle@keybanccm.com'; 
'jay.sweeney@morganstanley.com'; 'James.torrell@suntrust.com'; 'karl.schaub@pillsburylaw.com'; 
'david.baxter@pillsburylaw.com'; 'jeffrey.delaney@pillsburylaw.com'; 'Leak, Kathleen A#'; 'Criddle, Dean'; 'Pohl, 
Wolfram'; 'McAlpine, Bonita'; 'Prater, Merinda' 
Subject: APS/Farmington: CUSIPs and Rates 

Hi, 

Please find below the CUSIP and Rate information associated with each series of bonds: 

Series A 
Par Amount: $49,400,000 
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Call Date: 11/01/2020 @ 100.00 
Maturity: 05/01/2024 
Rate: 4.70% 
CUSIP: 311450FD7 

Series 0 
Par Amount: $65,750,000 
Call Date: 11/01/2020 @ 100.00 
Maturity: 09/01/2024 
Rate: 4.70% 
CUSIP: 311450FE5 

Series C 
Par Amount: $31,500,000 
Put Date: 10/11/2013 
Maturity: 09/01/2024 
Rate: 2.75% 
CUSIP: 311450FF2 

Thanks, 

Goldman, Sachs & Co. 
200 West Street I Floor 33 I New York, NY 10282 
Tel: 212-902-8702 
E-mail: garima.bansal@gs.com 

Garima Bansal Goldman 
Investment Banking Division Sachs 
Public Sector and Infrastructure 

See the IBD Disclaimer for important information regarding this message and your reliance on information contained in it. This message may contain information 
that is confidential or privileged. If you are not the intended recipient. please advise the sender immediately and delete this message. See the Email Disclaimer for 
further information on confidentiality and the risks inherent in electronic communication. 

Email Firewall made the following annotations 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
..................................................................... 

Standard & Poor’s: Empowering Investors and Markets for 150 Years 
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The inf6rmation contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. If you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 
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From: Bettinelli, Antonio [Antonio~Bettinelli@standardandpoors.com] 
Sent: 
To: Dolyniuk, Karen E 
cc: Omanovic, Rufad 
Subject: 

Thursday, October 07,2010 1 1 :44 AM 

RE: AFWFarmington: CUSlPs and Rates 

Usually, yes. But I should be able to complete the letter based on the pricing information you sent. 

Tony 

From: Karen.Dolyniuk@pinnaclewest.com [mallto:Karen.Dolyniuk@pinnaclewest.com] 
Sent: Thursday, October 07,2010 11:23 AM 
To: Bettinelli, Antonio 
Cc: Rufad.Omanovic@pinnaclewest.com 
Subject: RE: APS/Farmington: CUSIPs and Rates 

The only thing we received was the email I forwarded to you earlier, do you need something more formal? 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

From: Bettinelli, Antonio [mailto:Antonio~Bettinelli@standardandpoors.com] 
Sent: Thursday, October 07,2010 11:22 AM 
To: Dolyniuk, Karen E 
Subject: RE: APS/Farrnington: CUSIPs and Rates 

Do you have the term sheet? I need to file documentation of the final details to continue processing the ratings. 

Tony 

From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnaclewest.com] 
Sent: Thursday, October 07,2010 1O:lO AM 
To: Bettinelli, Antonio 
Cc: Rufad.Omanovic@pinnadewest.com 
Subject: FW: APS/Farmington: CUSIPs and Rates 

FYI - revised information. 

Tony, regarding the question about how the Series C would be shown in our maturity table -we would show them with 
l a 2013 maturity date. 

I Let me know if you need anything else. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 
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- - - --- _--_. . - - __  _. . ~- __ _-__-___ - 
From: Bansal, Garima [mailto:Garima.Bansal@gs.com] 
Sent: Thursday, October 07,2010 10:08 AM 
To: Martinez, Sllvia; Nickloy, Lee R; Dolyniuk, Karen E; Omanovic, Rufad; bum, Shirley A; Layton, Stefanie; 
cikegarni@swlaw.com; bstoll@swlaw.com; Henck@ballardspahr.com; mgroshek@sah.com; sshaver@sah.corn; 
thomas.vlahakis@bnymellon.com; bchapin@emmetmarvin.com; Lurie, R. Thornton; McCallum, Katherine; 
jfenwick@keybanccrn.com; kurtisj_holle@keybanccm.com; jay.sweeney@morganstanley.com; 
James.torrell@suntrust.com; karl.schaub@pillsburylaw.com; david.baxter@pillsburylaw.com; 
jeffrey.delaney@pillsburylaw.com; Leak, Kathleen A.; Criddle, Dean; Pohl, Wolfram; McAlpine, Bonita; Prater, Merinda 
Subject: RE: APS/Farmington: CUSIPs and Rates 

Apologies, but please disregard my previous email. Please find the revised information below: 

Series A 
Par Amount: $49,400,000 
Call Date: 11/01/2020 @ 100.00 
Maturity: 05/01/2024 
Rate: 4.70% 
CUSIP: 311450FD7 

Series B 
Par Amount: $65,750,000 
Call Date: 11/01/2020 @ 100.00 
Maturity: 09/01/2024 
Rate: 4.70% 
CUSIP: 311450FE5 

Series C 
Par Amount: $31,500,000 

~ Put Date: 10/11/2013 
Maturity: 09/01/2024 
Rate: 2.875% 
CUSIP: 311450FF2 

Thanks, 

Goldman, Sachs 8 Co. 
200 West Street I Floor 33 I New York. 1 
Tel: 212-902-8702 
E-mail: garirna.bansal@gs.com 

Garima Bansal 

' 1  2 

Goldman 
Investment Banking Division Sachs 
Public Sector and Infrastructure 

- -_ - - - __I-_- --- .- ---- - . . - -- ----. 

From: Bansal, Garima 
Sent: Thursday, October 07,2010 12:57 PM 
To: Bansal, Garima; 'Martinez, Silvia'; 'lee.nickloy@pinnaclewest.com'; 'karen.dolyniuk@pinnaclewest.mrn'; 
'rufad.omanovic@pinnaclewest.com'; 'shirley.baum@pinnaclewest.com'; 'stefanie.layton@pinnaclewest.mm'; 
'cikegami@swlaw.com'; 'bstoll@swlaw.com'; 'Henck@ballardspahr.com'; 'mgroshek@sah.com'; 
'sshaver@sah.com'; 'thomas.vlahakis@bnyrnellon.com'; 'bchapin@emmetrnarvin.com'; Lurie, R. Thornton; 
McCallurn, Katherine; 'jfenwick@keybanccrn.com'; 'kurtisj-holle@keybanccm.com'; 
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. . . ... . . .. . . . 

'jaysweeney @morganstanley.com'; 'James.torrell@suntrust.com'; 'karl.schaub@pilisburylaw.com'; 
'david.baxter@pillsburylaw.com'; 'jeffrey.delaney@pillsburylaw.cx>m'; 'Leak, Kathleen A.'; 'Criddle, Dean'; 'Pohl, 
Wolfram'; 'McAlpine, Bonita'; 'Prater, Merinda' 
Subject: APS/Farmington: CUSIPs and Rates 

Hi, 

Please find below the CUSIP and Rate information associated with each series of bonds: 

Series A 
Par Amount: $49,400,000 
Call Date: 11/01/2020 @ 100.00 
Maturity: 05/01/2024 
Rate: 4.70% 
CUSIP: 311450FD7 

Series B 
Par Amount: $65,750,000 
Call Date: 11/01/2020 @I 100.00 
Maturity: 09/01/2024 
Rate: 4.70% 
CUSIP: 311450FE5 

Series C 
Par Amount: $31,500,000 
Put Date: 10/11/2013 
Maturity : 09/01/2024 
Rate: 2.75% 
CUSIP: 311450FF2 

Thanks, 

Goldman, Sachs 8 Co. 
200 West Street I Floor 33 I New York. 
Tel: 212-902-8702 
E-mail: garima. bansal@gs.com 

f 102 2 

Garima Bansal Goldman 
Investment Banking Division Sachs 
Public Sector and Infrastructure 

See the IBD Disclaimer for important information regarding this message and your reliance on information contained in it. This message may mta in  inmation 
that is confldentbl or privileged. If you are not the intended recipient, please advise the sender immediately and delete this message. See the Email Disclaimer for 
further information on confidentiality and the risks inherent in electronic communication. 

Email Firewall made the following annotations 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
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information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited fiom making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

Standard & Poor’s: Empowering Investors and Markets for 150 Years 

The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disdosure. I f  the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
comrnunlcation is strictly prohibited. If you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 
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Dolyniuk, Karen E 

From: Dolyniuk, Karen E 
Sent: 
To: 'Bettinelli, Antonio' 
cc: Omanovic, Rufad 
Subject : 

Thursday, October 07,2010 12:43 PM 

RE: APWFarmington: CUSPS and Rates 

Thanks and if you need something else, please let  me know. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

_I - .._ - - - ____ ___ _ _ "  - __-  
From: Bettinelli, Antonio [mailto:Antonio~BettinelIi@standardandpoors.com] 
Sent: Thursday, October 07,2010 11:44 AM 
To: Dolyniuk, Karen E 
Cc: Omanovic, Rufad 
Subject: RE: APS/Farmington: CUSIPs and Rates 

Usually, yes. But I should be able to complete the letter based on the pricing information you sent. 

Tony 

~~ ~ ~~ 

From: Karen.Dolyniuk@pinnaclewest.com [mailto:Karen.Dolyniuk@pinnaclewest.com] 
Sent: Thursday, October 07,2010 11:23 AM 
To: Bettinelli, Antonio 
Cc: Rufad.Omanovic@pinnaclewest.com 
Subject: RE: APS/Farmington: CUSIPs and Rates 

The only thing we received was the email I forwarded to you earlier, do you need something more formal? 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

. - - - - .-. - __I--_ __.---I--- .- _. - 
From: Bettinelli, Antonio [maiIto:Antonio~BettinelIi@standardandpwrs.com] 
Sent: Thursday, October 07, 2010 11:22 AM 
To: Dolyniuk, Karen E 
Subject: RE: APS/Farmington: CUSIPs and Rates 

Do you have the term sheet? I need to file documentation of the final details to continue processing the ratings. 

Tony 

, 

From: Karen.Dolyniuk@pinnaclewest.com [maiIto:Karen.Dolyniuk@pinnaclewest.com] 
Sent: Thursday, October 07,2010 1O:lO AM 
To: Bettinelli, Antonio 
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Cc: Rufad.Omanovic@pinnaclewest.com 
Subject: FW: APS/Farmington: CUSIPs and Rates 

FYI - revised information. 

Tony, regarding the question about how the Series C would be shown in our maturity table - we would show them with 
i a 2013 maturity date. 

I 
I Let me know if you need anything else. 

I Karen E. Dolyniuk, CTP 

Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

- . -- ---_I--- - - -. __ -_ --------- -- 
From: Bansal, Garima [mailto:Garima.Bansal@gs.com] 
Sent: Thursday, October 07,2010 10:08 AM 
To: Martinez, Silvia; Nickloy, Lee R; Dolyniuk, Karen E; Omanovic, Rufad; Mum, Shirley A; Layton, Stefanie; 
cikegami@swlaw.com; bstoll@swlaw.com; Henck@ballardspahr.com; mgroshek@sah.com; sshaver@sah.com; 
thomas.vlahakis@bnymellon.com; bchapin@emmetmarvin.com; Lurie, R. Thornton; McCallum, Katherine; 
jfenwick@keybanccm.com; kurtisj-holle@keybanccm.com; jay.sweeney@morganstanley.com; 
James.torrell@suntrust.com; karl.schaub@pillsburylaw,com; david. baxter@pillsburylaw.com; 
jeffrey.delaney@pillsburylaw.com; Leak, Kathleen A.; Criddle, Dean; Pohl, Wolfram; McAlpine, Bonita; Prater, Merinda 
Subject: RE: APS/Farmington: CUSIPs and Rates 

Apologies, but please disregard my previous email. Please find the revised information below: 

Series A 
Par Amount: $49,400,000 
Call Date: 11/01/2020 @ 100.00 
Maturity: 05/01/2024 
Rate: 4.70% 
CUSIP: 311450FD7 

Series B 
Par Amount: $65,750,000 
Call Date: 11/01/2020 @ 100.00 
Maturity: 09/01/2024 
Rate: 4.70% 
CUSIP: 311450FE5 

Series C 
Par Amount: $31,500,000 
Put Date: 10/11/2013 
Maturity: 09/01/2024 
Rate: 2.875% 
CUSIP: 311450FF2 

Thanks, 

Goldman, Sachs & Co. 
200 West Street I Floor 33 I New York, NY 10282 
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Tel: 212-902-8702 
E-mail: garirna.bansaI@gs.com 

Garima Bansal Goldman 
Investment Banking Division Sachs 
Public Sector and Infrastructure 

----- -------. I - -- -I-I.._ --I-- lli -- _^__ - -- _ _ _  
From: Band, Garima 
Sent: Thursday, October 07,2010 12:57 PM 
To: Bansal, Garima; 'Martinez, Silvia'; 'lee.nickloy@pinnaclewest.com'; 'karen.dolyniuk@pinnaclewest.com'; 
'rufad.omanovic@pinnaclewest.com'; 'shirley.baum@pinnaclewest.com'; 'stefanie.layton@pinnaclewest.com'; 
'cikegami@swlaw.com'; 'bstoll@swlaw.com'; 'Henck@ballardspahr.com'; 'mgroshek@sa h.com'; 
'sshaver@sah.com'; 'thomas.vlahakis@bnymellon.com'; 'bchapin@emmetmatvin.com'; Lurie, R. Thornton; 
McCallum, Katherine; 'jfenwick@keybanccm.com'; 'kurtisj-holle@keybanccm.com'; 
'jay.sweeney@morganstanley.com'; 'Jarnes.torrell@suntrust.com'; 'karl.schaub@pillsburylaw.com'; 
'david.baxter@pillsburylaw.com'; 'jeffrey.delaney@pillsburylaw.com'; 'Leak, Kathleen A,'; 'Criddle, Dean'; 'Pohl, 
Wolfram'; 'McAlpine, Bonita'; 'Prater, Merinda' 
Subject: APS/Farmington: CUSIPs and Rates 

Hi, 

Please find below the CUSIP and Rate information associated with each series of bonds: 

Series A 
Par Amount: $49,400,000 
Call Date: 11/01/2020 @ 100.00 
Maturity: 05/01/2024 
Rate: 4.70% 
CUSIP: 311450FD7 

Series B 
Par Amount: $65,750,000 
Call Date: 11/01/2020 @ 100.00 
Maturity: 09/01/2024 
Rate: 4.70% 
CUSIP: 311450FE5 

Series C 
Par Amount: $31,500,000 
Put Date: 10/11/2013 
Maturity: 09/01/2024 
Rate: 2.75% 
CUSIP: 311450FF2 

Thanks, 

Goldman, Sachs 8 Co. 
200 West Street I Floor 33 I New York, NY 10282 
Tel: 212-902-8702 
E-mail: garima.bansal@gs.com 
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Garima Bansal Goldman 
Investment Banking Division Sachs 
Public Sector and Infrastructure 

See the IBD Disclaimer for Important information regarding this message and your reliance on information contained In It. This message may contain information 
that is confdential orprhrileged. If you are not the intended recipient, please advise the sender immediately and delete this message. See the Email Disclaimer for 
further infomation on confdentlality and the risks inherent in electronic communication. 

Email Firewall made the following annotations 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
..................................................................... 

Standard & Poor’s: Empowering Investors and Markets for 150 Years 

The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an 
employee or agent responsible for dellverlng this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohlblted. I f  you have received this communication in error, please immedlately notify us by replying to the 
message and deleting it from your computer. The McGraw-HIII Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent tu or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 
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From: Dolyniuk, Karen E 
Sent: 
To: 'Bettineill, Antonio' 
cc: Omanovic, Rufad 
Subject: FW: APSiFarmington: Term Sheet 
Attachments: Term Sheet.pdf 

Thursday, October 07,2010 2:02 PM 

Tony, we did get an official term sheet. It is attached. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

From: Bansal, Garima [mailto:Garima.Bansal@gs.com] 
Sent: Thursday, October 07,2010 154 PM 
To: Dolyniuk, Karen E 
Cc: McCallum, Katherine 
Subject: APS/Farmington: Term Sheet 

Hi Karen, 

Please find attached the Term Sheet for the transaction. Let us know 

Thanks, 

<<Term Sheet.pdf>> 

Goldman, Sachs 8 Go. 
200 West Street 1 Floor 33 1 New York, NY 10282 
Tei: 21 2-902-8702 
E-mail: garima. bansal@as.com 

Garima Bansal Goldman 
Investment Banking Division Sachs 
Public Sector and Infrastructure 

if '0 1 have any qi estions. 

See the IBD Disclaimer for important information regarding this message and your reliance on information contained in it. This message may contain information 
that is contidential or privileged. If you am not the intended recipient. please advise the sender immediately and delete this message. See the Email Disclaimer for 
further information on confidentiality and the risks inherent in electronic communication. 

I 
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October 7,2010 

Issuer 
Project 
Company 
Ratings 

Summary of Final Terms 

City of Fannington, New Mexico 
Four Comers Project 
Arizona PubIic Service Company 
BBB- by S&P, Baa;? by Moody’s, BBB by ~ 

City of Farmington, New Mexico 
Pollution Control Revenue Refunding Bonds 

(Arizona Public Service Company Four Corners Project) 
Series 1994A 

~ 

Principal Amount 
Pricing Date 
Original Issue Date 

$49,400,000 
October 07,2010 
May25, 1994 

I Fitch 
I Tax-Exempt / Non-AMT Type of Issue 

Conversion Dated Date 
Maturity Date 
Interest Payment Period 
Day Count Convention 
Initial Price 
Initial Interest Rate 
UnderwritedRemarketing Agent 

Underwriting Fees 
TrustedPaying Agent 

Gross Proceeds 
Minimum Denomination 
CUSIP 

October 12,2010 
May 1,2024 
Semi - Annual 
ActuaVActual 
100% 
4.700% 

Markets, SunTrust Robinson Humphrey 
70.0 bps 
The Bank of New York Mellon Trust 
Company, N.A. 
$49,400,000 

31 1450FD7 

Goldman, Sachs & Co., KeyBanc Capital ~ 

$1 00,000 
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October 7,2010 

Gross Proceeds 
Minimum Denomination 
CUSIP 

Summary of Final Terms 

Company, N.A. 
$65,7 50,000 
$100,000 
3 1 1450FE5 

City of Farmington, New Mexico 
Pollution Control Revenue ReBnding Bonds 

(Arizona Public Sewice Company Four Corners Project) 
Series 1994B 
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October 7,2010 

Summary of Final Terms 

City of Farmington, New Mexico 
Pollution Control Revenue Bonds 

(Arizona Public Service Company Four Corners Project) 
Series 1994C 
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Dolyniuk, Karen E 

From: Bettinelli, Antonio [Antonio-Bettinelli@standardandpoors.com] 
Sent: 
To: Dolyniuk, Karen E 
Subject: 
Attachments: 

Thursday, October 07,201 0 2:lO PM 

FW: Arizona Public Service Rating Letters 
Arizona Public Service-RL-SeriesB-201 OOct7.pdf; Arizona Public Service-RL-SeriesC- 
201 OOct7.pdf; Arizona Public Service-RL-SeriesA-20100ct7.pdf 

Letters attached. 

Regards, 

Tony Bettinelli 
Associate Director 
Standard & Poor's 
US. Electric Utilities 
Corporate & Government Ratings 
One Market. Steuart Tower, 15th Floor, San Francisco, CA 94105 

tonv bettinelli(ZPsandD.com 

Standard & Poor's: Empowering Investors and Markets for 150 Years 

(415) 371-5067 

The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. I f  you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or Information sent to or from Mffiraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 

1 
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STANDARD 
&POOR’S 

Corporate 81 Gorunmert Wings 55 Water Street 
New York. NY 10041 

October 7,2010 

Mr. Lee R. Nickloy 
Director of Corporate Finance & Treasury 
PINNACLE WEST CAPITAL CORPORATION 
Arizona Public Service Co. 
400 5th Street 

Phoenix, A 2  85004 
MS-9996 

Re: ARIZONA PUBLIC SERVICE COMPANY 
$65.750.000, City of FarminPton, New Mexico 
Pollution Control Revenue Refundinv Bonds 
Arizona Public Service ComDanv Four Comers Proiect 
1994 Series B, 4.70%. due Seatember 1.2024 

Dear Mr. Nickloy: 

Pursuant to your request for a Standard & Poor’s rating on the abwc-referenced obligations, we 
have reviewed the information submitted to us and, subject to the enclosed Terms und 
ConJirions, have assigned a rating of “BBB-”. 

The rating is not investment, financial, or other advice and you should not and cannot rely upon 
the rating as such. The rating is based on information supplied to us by you or by your agents but 
does not represent an audit. We undertake no duty of due diligence or independent verification 
of any information. The assignment of a rating does not create a fiduciary relationship between 
us and you or between us and other recipients of the rating. We have not consented to and will 
not consent to being named an “expert” under the applicable securities laws, including without 
limitation, Section 7 of the U S .  Securities Act of 1933. The rating is not a “market rating” nor is 
it a recommendation to buy, hold, or sell the obligations. 

This letter constitutes Standard & Poor’s permision to you to disseminate the above-assigned 
rating to interested parties. Standard & Poor’s reserves the right to inform its own clienis, 
subscribers, and the public of the rating. 

Standard & Poor’s relies on the issuer and its counsel, accountants, and other experts for the 
accuracy and completeness of the information submitted in connection with the rating. This 
rating is  based on financial information and documents we received prior to the issuance of this 

www. sta n da rda nd poo rs.com 
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letter. Standard & Poor's assumes that the documents you have provided to us are final. If any 
subsequent changes were made in the final documents, you must notify us of such changes by 
sending us the revised final documents with the changes clearly marked. 

To maintain the rating, Standard & Poor's must receive all relevant financial information as soon 
as such information is available. Placing us on a distribution list for this information would 
facilitate the process. You must promptly notify us of all material changes in the financial 
information and the documents. Standard & Poor's may change, suspend, withdraw, or place on 
Creditwatch the rating as a result of changes in, or unavailability of, such information. Standard 
& Poor's reserves the right to request additional information, if necessary, to maintain the rating. 
Please send all information to Antonio Bettinelli at Standard & Poor's Corporate Ratings, 55 
Water Street, New York, NY 10041. 

Standard & Poor's is pleased to have the opportunity to be of service to you. For more 
information pIease visit our website at www.standarciandpoors.com. If we ca.n be of help in any 
other way, please contact us. Thank you for choosing Standard & Poor's and we look forward to 
working with you again. 

Very truly yours, 

Standard & Poor's Ratings Services, 
a division of The McGraw-Hill Companies, Inc. 

Analytical Contact: Antonio Bettinelli 
Phone: 41 5-371 -5067 
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I 

STANDARD 
&POOR’S 

Standard & Poor‘s RafJngs Sewkeg 
T m s  and Conditions Applicable To Ratings 

You understand and agree that: 

The ratings and other views of Standard & Poor’s Ratings Services (“Ratihgs Services”) arc Statements of 
opinion and not statements of fkt. A Wing & not a ncammandation to purchase, hold, or sell any securitks nor 
does it comment on market price, marketability, mvestor pnfaence or suitability of any security. While Ratings 
strvices bases its ratings and other v iew on infomation provided by issuers and their agents and advisors, and 
other infixmation from soufcts it believes to be reliable, Ratings Sewices does not perform an adit ,  and undertakes 
no duty of due diligence or i n d c m t  verification, of any information it receiveS. Such information and Ratings 
Services’ opinions should not be relied upon in m a k i  any investment decision. Ratings Services docs not act as a 
*fiduciary” or an investment advisor. Ratings Services neither recommends or will recommend how an issuer can m 
should achieve a particular rating outcome nor provides or will provide consulting, advisory, financial or structuring 
advice. 

-. Ratings Services may ass& raise, lower, suspend, plaw on 
f&ditWatch, or withdraw a rating, and assign or revise an Outlook, at any time, in Ratings Services’ sole discretion. 
Ratings Services may take any of the forergoing actions notwithstanding any request for a amfidcntiaI rating or a 
withdrawal of a rating, or temrinatiOn of this Agreement. Ratings Services will not convert a puMc lgting to a 
confidential rating. 

publication. Ratings Services reserves the ri@t to use, publish, dissemhatc, or lianse others to use, publish or 
disseminate the rating provided haeunder and any analytical rqxnts, including the ration& far the rating, unless you 
specificalIy q u e s t  in collllbdl ’on with the initial rating that the mting be assigned and maintained on a Mafidcntial 
basis. If, however, a conMsntial rating or the existence of a confidential rating subwqqently becomes public 
tlvaugh disclosure other than by an act of Ratings Services or its affiliates, Ratings Services reserves the right to 
treat the rating as a public rating, includi i  without limitation, publishing the rating and any reload analytical 
reports. Any analytical reports published by Wings Strvice are not issued by or on W f  of you M at your request. 
~ o t w i h t a n d i i  anyrhiig to the contmy herein, Ratings Services reserves the right to usc, publish, dissaninate or 
license others to use, publish or dissaninate analytical reports with respect to public ratings that have been withdrawn, 
regardless of the reason for such withdrawal. Ratings Services may publish cxplanatiom of Ratings Services’ ratings 
criteria from time to time and nothing in this Agrement shall be construed as limiting Ratings Senticas’ abiiib to 
modify or refine its ratings criteria at any time as Ratings Servicus deems appropriate. 

-n to be W & l & u  . For so long as this agreement is in effect, in connetxion with the rating 
provided hereunder, you wanant that you will provide, or cause to be provided, as promptly as practicable, to 
Ratings Services (i) all infonnation raqu~ted by Ratings Services in accordance with its published ratings criteria, 
and (ii) any other information rcievant to the. rating and, if applicable, survuilhct of the rating, including, without 
limitation, information on material changea to inbnnation previously provided by you, your a p t s  or advisors to 
Ratings Services. other than informatian you reasonably believe is not material to the rating or such surveillance. 
The rating, and the maintenance otthe rating, may be atlkcted by Ratings Services’ opinion ofthe infomation 
received from you or your agents or advisors. You further warrant that all infonnaton provided to Ratings Services 
by you or your agents or advisors regarding the rating or, if appJicabia, surveillance of the rating, contains no unme 
statement of material fact and does not omit a material fact necessary in order to make such information, in light of 
the circumstances in which it was provided, not misleading. A material brcach of the warranties in this pagraph 
shall constitute B material breach of this Agrement. To the extent pnrmirted by applicable law, you will be liable io 
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1 

Gffice OW-. Neither you nor the issuer (if you are not the ksuar) is subject to economic, bradc, 
or nanssrtional sanctions imposed by the Unitcd States Oovemment or any state government. None of you, the 
issuer (if you arc not the issuer), or any of your or the issuer's owners, directors, O~K)FICQIB, employoss, of group 
companies appears on any list of known or ~USpectGd terrorists, t~rrorist organizations or other pmhibitcd pwsons 
maintrimti by any agency of the United States Govemmcnt or of any other jurisdiction in which you or the issuer or 
my of your w the issuer's group of companies ere doing business, including but not limited to the List of Specially 
Designated Nationals and Blockcd Persons maintained by the Ofice of Foreign Assets Control of the U.S. 
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Department of the Trtasury. Neither you nor the issuer (if you are not the issuer) is owned or controlled, directly or 
indirectly, by any entity subjad to Juch sanctions or appauin%on such Iim. Far SO Icing as this agreement is in 
cffoct, you will promptly  ti@ Ratings services if any ofthose circumstan Wchangt. 

. Rntinps Savicos may use cuntidtntinl ratings in its analysis of the 
debt issued by collatexdized debt obligation (CDO) and other mvoshnent vehicIes. Ratiags Sarvicas may disclose at 
confidential rating as a conMen0 'at cradit estimate to the mansgws of CDO and simiiar iwcsttnwt vehicles. 
Ratings SarVicss may permit CDO managers to use and d i s scmi i  credtt estimates on a limited basis and subject 
to various restrictions; however, Ratings Services cannot control any such use or dissemination. 

. Nothing in this Agreement shall prevent Ratings Savices &om acting in accordance with 
applicable laws, regulations and Ratings Services' policies as published tiom time to time. Subjoct to the prior 
~enmce, this Agreement Constitutes the complett and entire agreement between the parties regding its subject 
matter. 'Ihe terms of this Agreement supersede any other t e r n  end conditions relating to Infixmation provided to 
Ratings Services by you or your agents and advisors, includw without limi#ld9n, tam and oonditiotis of websites 
through which you or your agents and advisors make such information available to Ratings Services, and such 
terms and conditions shall not apply to Ratings Services. 

D-. Ratings Services does not and cannot guarantee the accuracy, completeness, or timeliness 
of the information redied on in conneca 'OR with I rating or the rasults obtained from the use of such information. 
RATINGS SERVSCES GIVES NO EXPRESS OR IMpLIEjf) wAI"tA"lES, INCLUDING, BUT NOT LIMITED 
TO, ANY WARRANTIES OF hERC"TAI3ILITY OR FITNESS FOR A PARTKXJLAR PURPOSE OR USE. 
Ratings Servicas, its affiliates or third party providers, or any of their officers, directors, ahonholdas, employees or 

agents sirall not be liable to you, your affiliate0 or any penon asserting claims on your behalt d M y  or indirectly, 
for any inaccuraciasy errors, or omissions, in each case reganiless of cau~e, actions, damages (camquantiel, special, 
indirect, incidental, punitive, compwatory, exemplar>. or otherwise), claims, liabilities, costs, expenses, legal fees 
or losses (including, without limitation, lost income or lost p r o m  and oppomnity costs) in any way arising out of 
or retating to the rating provided hcrcunda or the related analytic services even if atdviW of the possibility of such 
damages or other amounts except to the extent such damages or other amounts arcJudicially determined to result 
h m  gross negligence or wiliful misconduct of Ratings Services. In fwthcrance and not in K i t i o n  of the 
foregoing, Ratings Services will not be Iiable to you, your affiliates or any person asserting c l a m  on your behatfin 
respea of any decisions alleged to be made by any person based on myth& that may be perceived as oldvice or 
recommtndations. In the event that Ratings Services is ncve&clcss held liable to you, your affiliates, or any person 
asserting claims on your behalf for monetary damages under this Agreement, in no went shall Ratings Setvices be 
liable in an aggregate amount in excess of three times the aggregate fees paid to Katings Services fix the rating 
giving rise to the cause of action during the twelve-months preceding the date the alleged claim has arisen, up to a 
maximum of US$l,OOO,oOa except to thc extent such limitation is unenforceable by law. The provisions ofthis 
paragmph shall apply regardless of the form of action, damage, claim, liability, cost, expense, or loss, whether in 
contract, statute, tort (including, without limitation, negligence), or otherwise. Neither party waives any 
protections, privileges, or defenses it may have under law, including but not limited to, the F i  Amendmm of the 
Constitutim of the united states of America. 

Tbis Agreement may be terminated by either party at any time upon written notice to . .  
the other party. Except where expressly limited to the tmn of this Agreement, these Terms and Conditions shall 
survive the termination of this Agreement. 

pfo Third-Partv Beneficiaricg. Nothing in this Agmment, or the rating when issued, is intended or should be 
construed as creating any rights on behalf ofany third parties, including, without limitation, any recipient of the 
rating. No person is intended as a third party beneficiary of this Agreement or of the rating when issued. 

Binding E f f i  . This Agreement shaU be binding on, snd inure to the benefit of, the parties hereto and their successors 
and assigns. 
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- . . . . .. . .. . 

~-ev&iIitcr. In L e  cerrnt that any term or provision of this A m e n t  shall be held b be invalid, void, or 
unsntbrceabla, then the &der of this Agreement shall not be a&ctsd, impaired, or invaIidat& and tach such 
tenn d provision shall be valid and cnfbrceablc to the fullest extent permitttd by law. 

ilnmdm-. Thii Aly.ement may not beamended except ina  writing signed byauthMized nprwagtt 'Yes of both 
parties. 

m. This Agmmtmt and the rating IetW shall bc govemed by the intamal laws of the State of New 
Yak.  The parties imvocsbly sgrce that the state and fedesal courts of New YO& located in thc County o€New 
York shali be the exclueive forums €or any dispute arising out of or relating to this Agn?emcnt and the parties hereby 
consent to the personal jurisdiction of such courts. 
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I ’  

Corporate 8 GmmmMt Rat& 55 Water Street 
New York. NY roo41 

&POOR’S 

October 7,2010 

Mr. Lee R. Nickloy 
Director of Corporate Finance & Treasury 
PINNACLE WEST CAPITAL CORPORATION 
Arizona Public Service Co. 
400 5th Stteet 

Phoenix, AZ 85004 
MS-9996 

Re: ARIZONA PUBLIC SERVICE COMPANY 
$31,500,000 Citv of Fsrmindon. New Mexico 
Pollution Control Revenue Bonds 
Arizona Public Service ComDanv Four Corners Proiect 
1994 Series C. 2.875% due Sentember 1.2024 

Dear Mr. Nickloy: 

Pursuant to your request for a Standard & Poor’s rating on the above-referenced obligations, we 
havc reviewed the information submitted to us and, subject to the enclosed Terms and 
Conditions, have assigned a rating of “BBB-”. 

The rating is not investment, financial, or other advice and you should not and cannot rely upon 
the rating as such. The rating is based on information supplied to us by you or by your agents but 
does not represent an audit. We undertake no duty of due diligence or independent verification 
of my information. The assignment of a rating does not create a fiduciary relationship between 
us and you or between us and other recipients of the rating. We have not consented to and will 
not consent to being named an “expert” under the applicable securities laws, including without 
limitation, Section 7 of the U.S. Securities Act of 1933. The rating is not a “market rating” nor is 
it a recommendation to buy, hold, or sell the obligations. 

This letter constitutes Standard & Poor’s permission to you to disseminate the above-assigned 
rating to interested parties. Standard & Poor’s reserves the right to inform its own clients, 
subscribers, and the public of the rating. 

Standard & Poor’s relies on the issuer and its counsel, accountants, and other experts for the 
accuracy and completeness of the information submitted in connection with the rating. This 
rating is based on fmancial information and documents we received prior to the issuance of this 
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letter. Standard & Poor’s assumes that the documents you have provided to us are frnal. If any 
subsequent changes were made in the final documents, you must noti@ us of such changes by 
sending us the revised final documents with the changes clearly marked. 

To maintain the rating, Standard & Poor‘s must receive all relevant financial information as soon 
as such infomation is available. Placing us on a distribution list for this information would 
facilitate the process. You must promptly noti@ us of all material changes in the financial 
infomation and the documents. Standard & Poor’s may change, suqpend, Withdraw, or place on 
Creditwatch the rating as a result of changes in, or unavailability of, such information. Standard 
& Poor’s reserves the right to request additional information, if necessary, to maintain the rating. 
Please send all information to Antonio Bettinelli at Standard & Poor’s Corporate Ratings, 5 5  
Watcr Street, New York, NY 10041. 

Standard & Poor’s is pleased to have the opportunity to be of service to you. For more 
information please visit our website at w.standardandooors.com. If we can be of help in any 
other way, please contact us. Thank you for choosing Standard & Poor’s and we look forward to 
working with you again. 
m 

Very nuly yours, 

Standard 8: Poor’s Ratings Services, 
a division of The McOraw-Hill Companies, Inc. 

” &47 CLeH- /%L 

Analytical Contact: Antonio Bettinelli 
Phone: 4 15-371 -5067 
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STANDARD 

Standard (L Poor's Ratings Services 
Terms and Conditions Appficable To Ratings 

You understand and agree that: 

w. The ratings and other views of Standard & Poor's Ratings Services ("Ratings Services") are statements of 
opinion and not statements of fact. A rating is not a recommendation to purchase, hold, or sell any securities nor 
does it comment on market price, marketability, investor prefmce or suitability of any Security. While Ratings 
Scrvices bases its ratings and other Views on information provided by issuers and their agents and advisors, and 
other information fiom sources it believes to be mliable, Ratings Services does not Mom an audit, and undertakes 
no duty of due diligence or independent verification, of any information i t  receives. Such hformation and Ratings 
Services' opinions should not be relied upon in W i g  MY investment decision. Ratings Services does not act as a 
"fiduciary" or an investment advisor. Ratings Services neither recommends or will recommend how en issuer can or 
should achieve a particular rating outcome nor provides or will provide consulting, advisory, financial or swturinp 
advice. 

* ?  ' Ratings Services may assign, raise, lower, suspend place on 
. .  p 

Creditwatch, or withdraw a rating, sod assign or mise an outlook, at any the, in Ratings Services' sole discretion. 
Ratings services may take any of the foregoing actions Rotwithstanding any request for a confidantid rating or a 
withdrawal ofa rating, or termination of this Agreement. Ratings Seniocs will not convat a public rating to a 
confidential rating. 

&&.&&&g. Ratings Services ceserves the right to use, p u b l i  disseminate, or license others to use, publish or 
dissminate the rating provided hcreumk and my analytical repons, including dae mionale for the rating, unless you 
specifically request in connection with the initial rating that tIie rating bo assigned and maintained on a didentitti 
Wi~hwever, a confidential rating or the existence of a canfidential rating subsequent[y becomes public 
through disclosure other than by an act of Ratings Services or its afliliates, Ratings Services reserves the right to 
tnat the rating as a public rating, including, without limitation, publishing the rating and my related analytical 
reports. Any analytical raport~ published by Ratings Services are not issued by or ou behalf of you or as your request. 
Notwithstanding anything to the contrary here'% Ratings senrices reserves the right to use, publish, disseminate or 
license others to use, publish or disseminate anafytical rtports with respect to public ratings that lmve beem withdrawn, 
regardless of the reason for such withdrawal. Ratings Services may publish explanations of Ratings Services' ratings 
criteria from time to time and nothing in this Agreement shail be construed as limiting M i  Services' ability to 
modify or refine its ratings criteria at any time as Ratings Services deems appropriate. 

be Provided bv You. For so long 89 this agreemeat is in effect, m connection with the rating 
provided hareunder, you warrant that you will provide, or cause to be provided, as promptly E$ practicable, to 
Ratings Services (i) all information requested by R&ings Services in accordance with its published ratings criteria, 
and (ii) any other information relevant to the rating and, if applicable, surveillance of the rating, including, without 
limitation, infkmation on material changes to infomation previously provided by you, your agents or advisors io 
Ratings Services, other than information you reasonably believe is not material to the rating or such surveillance. 
The rating, and the maintenance of the rating, may be affkctcd by Ratings Services' opinion of the infomation 
received from you or your agents or advisors. You further warrant that ail information provided to Ratings Services 
by you or yous agents or advisors regarding the rating or, if applicable, survcilimce of the rating, contains no unme 
statement of material fact and does not omit a material fact necessmy in order to make such information, in light of 
the circumstances in which it was provided, not misleading. A material breach of the warranties in this paragraph 
shall constitute a material breach of this Agreement. To the extent permitted by applicable law, you will be liable to 
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Rating Sewices end its lrfltiliatss for dl lwrts, damages, liabilitia, judgments, costs, c k g u  and cxpensa 
(including reasonable attorneys’ fees) (%wises”) (x) tssuldng lions a mptcrial breach of the warranties in ttris 
paragraph, including but not IimWSo dl Lossss ariSi  from claim asixWl by auy third party a@s& R4tings 
Setvice, or Q that arise out of or relate to any claim that the i n f o d o n  pmvidcd by you 01 your agenor or 
advisors infiiqp ~ V i O ~ t t r C  intemml proporlyrighPI oftthii party, ex- in eaha case, to the extent such 

rn judicially deautuinsd to n~utt  &ross negligeam or willft! misconduct of Ratings Services. 

Confi- ‘a Far purposes of this Agreement, ‘Tonfidcntkl Infortnati~” Shall mean i n h a t i o n  that 
you or your agents or adviscrrS have pmvided to Whgs Services ond, in a specific and pSrticulariz8d manner, have 
markedorothumss ’ indicated in writing that sudr information is ‘Tm@etary end Confidential." Notwithstanding 
tfie foregoing, infbrmatioa dimlosod by you or your agents or r d v h  to Ratings Sonimi slmll not be deejned to 
be Confidential I n M o n ,  and Ratings se3vicQ 5h.n bavo no obligation to treat such infarmation as Confidmtid 
Infomwtion, ifsuch hfo,naadon (i) was known by Ratings SenriCeS or its afY.&iates at the time of such disclosun 
and was not h w n  by Rptings SaviCts to be subpct to a prohibition on disclo- Cu) was known to tho public at 
the timc of such disclorn (in) becomes known to the public (other th8n by an act of RlUiags Savices OT its 
affiliates) subsapmt to such disclosun, (iv) is dwloscd to Ratings Scavicta or its affiliates by n Wid party 
sukqwat to such didosUre and Rsrkngs Servl- M M b l y  b e l h a  that Juch third party’s discbsuru to Ratings 
& r v h  or its efijlitea was not prohibited, (v) is developed iadepcndentlr by Ratinpg Seavices or its affiilates 
without referarcs to the Confidential I- , (vi) is approved in wrldag by you tbp public disdowre, or (vii) 
is rcquhd by law or regulation to be dsclosed by Ratings SQvices or f& afliliies w pubkly disclosed by you, 

s#vicss’ use of rn- J3cqa as ottiarwisc provided heroin, Ratings Suvices shall not ddose 
Confidential lafixmath to third Ratings Services may use Confidential In- to assign, raiss, IOWCX, 
suspead, place onCbdkWstch, orwithdmv antin& nndassisp o r ~ a n o u t l o o k ,  and maysharcCon6dd 
I n h a t i o n  with its nfiiliatcs engaged in the ratings business, provided ha4 in each case., dre confidential infomratian 
is not presentedpublicly in a way thatcanbeetaibasd to you ~ d ~ ~ i l i a t e s ~ b o d b y a p p r o p r & t c  
d d m t i a l i i  obligrrtons. Wings Services may also use, publish and share confldcntisl Inf’ation with any of its 
a W t s  OT age& engaged in thwathgs ot otha fiaesrcial SCrYiCCS b u s i i  who uc bound by sppropaiate 
canfibtidity obligatians (%dewant AftilirtGs and &eats”), for moddhg, ~CII&IM~ and d purposes, 
provktedthat, inca&casq CdnMentM In t imath  is not -publicly in away that can be atttibutad to you 
With rupectto d finance ratings natrnaintained on a confidantid baais, Ratings Ssnices may pubiian data 
aggrqpml &w confidaatial Infodon, excluding damrhat b apsclfic to and i&ntifim individual debtors (”Relevant 
Dpta’%endsharesuchcbmentd - Infanastion with any ofitsR&vant A f f i l i i  and Agenra Gor g e n d  marlcet 
dissamination of Ralevant Data; youconfilm chst, totbebestofyortr knowlcdge,tbaa mno tfiird palties whose right9 
would be advemly effiicted by any such p u b l i i  Ratings Services and its affiliates rwerve the right to use, p u b l i  
dusermnate, or license athas to use, publish or dicuanimtt any mm-C~&dential Infonn*tioa pravided by You. rout 
Bgtngwadvisors. 

. ,  

Sowices Ndao  &pa.U&rwriter or -. Ratings serViccshasnotconseavcd to .. 
and will not consent to being named an ‘bqmf’ or sny Similar derigaatiOa under my applicabk securities taws OT 

other regulatory guidance, ales or Mcomnrandatians, including without litation, Ssction 7 of the U.S. Securities 
Act of 1933. Ratings Svvicw is not an “Wdsrwrim” 01 “se1k” BS thosc terms ar(r definad under appU&k 
securities taws or other regulatory guidams rules or recommendations. includmg without limitation scczions 11 and 
12(a)(2) of the U S .  Securities Act of 1933. Rating Services has not p c r f i i  the role or tasks associatd with an 
“underwriter“ or ”scllcr‘’ under the United States faded securities laws or other regulatory guidance, rules or 
tecommcndations in cannection with this cngragement. 

v. Neither you nor &e issuer (if you an not the issuer) u subject to economic, trade, 
or transactiotllll sanctions imposed by the United States t3o-t or any state government. None of you, the 
issuer (if you are not tbe issuer), or any of your or the issuer’s owners, directors, officers, anployecs, or group 
companies appears on any list of knawn or suspected terrorists, totrodst organizations or other prohibited pemm 
maintained by any agency of the United States Government or of any other jurisdiction in which you or the issuer or 
any of your or the issuer’s group of companies are doing business, including but not Limited to the List of Specially 
Designated Nationals and Blocked Persons maintained by the Offm of Foreign Assets Control ofthe U.S. 
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Department of the Treasury. Ncithet you nor the h e r  (if you are not the issuet) is m c d  or controlled, directly or 
indirdy, by any entity subject to such sanctions or appearing on such lists. For so long as this agreement b in 
e m  you will promptly notify hthgs Savim if any of these circumstan adrange. 

I U h g S S W i C C S ~ W ~  * ratings in its analysis of the 
debt issued by collateraked debt obligation (CDO) and othes investment vehicles. Ratings Services may disclose a 
confidential Wing as a confidential awlit *stimata b the managers of CDO and simihr investment veftides. 
Ratings Servicss may permit CDO managas & usc and disseminate wedit estimates on a limited basis and subject 
to various restrictions; however, Ratings Services cannot COntIol any such use or dissemination. 

@&&pm~pnemsrrt. Nothiig in this Agrement shall prevent Ratings Serviets tiom acting in accofdatlcc with 
applicable laws, regulations and Ratings Scpvices' policies as published fkom time to time. Subject to the prior 
senrencc, this Agreement anstitUtes the complete and antire agraement between the parties regarding its subject 
matter. The terms of this Agreement supersede any other terms and Canditiott~ mlating to information provided to 
Ratings Services by you or your agents and advison, including Without limitation, terms and conditions of websitcs 
through which you or your agents and advisors make such infomation avaitable to Ratings Services, and such 
terms and conditions shall not apply to Ratings Servias. 

-. Ratings Services does not and CQlllOt gwmtea the accuracy, complueness, w timeliness 
of the infonnatian rslicd on in connection with a rating or the results obtained tiom the use ofsuch infirmation. 
RATINGS SERVICES GlVES NO EXPRESS OR IMPLIED W-, INCLUDING, BUT NOT LIMITED 
TO, ANY WARRANTIES OF MEsRczfANTABILlm OR FITNESS FOR A PARTICULAR PURPOSE OR USE. 
Ratings Services, its af€iliites or third party providers, or any of their of€icers, directors, shareholdsrs, employees or 
agents shall not be liable to you, your affiliates or any person a- claims on your behalf, directly or indirectly, 
for any inacouracies, mors, or omissions, in aach w e  regadless of cause, actions, damages (consequential, special, 
indirect. incidental, punitive, compensatory, exemplary or otherwise), claims, liabilities, costs, expenses, legal fees 
or tossas (includiag, without limitation, lost income or lost profits and opportunity costs) in any way arising out of 
or relating to the rating provided hereunder or &e retated analytic services even if advised of the possibility of such 
damages or other amounts except to the extent such damages or other amounts arc judicially determined to result 
from gross negiigcnce or willfiif misconduct of Ratings Services. 
foregoing, Ratings Services will not be liable to you, your sffiliates or any person asserting claims on your behalf in 
respect of any decisions alleged to be made by any person based on anytlung that may be peraivcd as advice or 
recommendations. In the evcnt that Ratings Services is nevertheless held liable to you, your affiliates, or any person 
asserting claims on your behalf for monetary damages under this Agreement, in no event shall Ratings Services be 
liable in an aggregate mount in excess of three times the aggregate fees paid to R a t i i  Services for the rating 
giving rise to the cause of action during the webmonths precedin& the date the alleged claim has a r k ,  up to a 
maximum of USS1.OOO,oQo except to the extent such limitation is unenforceable by law. The provisions of this 
paragraph shall apply regdlca of the form of action, damage$ claim, liability, cost, expense, or Lass, whether in 
contract, statute, tort (including, without limitation, neg1igew.c). or otharwise. Neither party waives any 
protections, privileges, or defanses it may have under law, including but not limited to, the Pi Amendment of the 
Constitution of the Unitad States of America. 

. .  . 

In hyth~ratlcle and not in limitation of the 

This Agrement may be tamhated by eithcx party at any time upon Written notice to 
the orhw party. Except where expressly limited ta the tern of this Agreement, these T m s  and Conditions shall 
survive the ttnnination of this Agreement. 

-ciaria. Nothing in this Agreement. or the rating when issued, is intended or should be 
canstrued as creating any rightc on behalf of any third patties, including, without limitation, any recipient of the 
rating. No person is  intended as a thud party beneficiary of this Agreement or of the rating when issued. 

Pinding E m  . This Agreement shall be binding on, and inure to the benefit of, the parties hereto and their successors 
and assigns. 
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Sever&@&. In the went drat any tenn or provision of this Agreement shall be hdd to be invalid, void, or 
menforcoable, the0 the mnaiader ofthii &reamat shall not be affected, impaimrz 02 invatidated, and each such 
tern and provision shati be valid and tnforcaable to the fillcat extent pamittcd by law. 

&n&ents. 'Ibis Agreemeat may not be amended except in a writing signed by auhxkd repremWves of both 
parties. 

F O V m g J g J J w  . This Agreement and the rating kttcr shall bc governed by the i0temal laws of the State of New 
Yo&. The parties imvoGably agree drat the statr. and f#leral courts of New York located in tht County of New 
York shall be the exclusive forums far any dispute arising out of or dating to this Agreement and the parties hereby 
consent to the pmonal jurisdiction of such cow. 



STANDARD 
Corporate P bawmmtnt Ratings 55 Water Street 

New York, NY 10041 

&POOR’S 

October 7,2010 

Mr. Lee R. Nickloy 
Director of Corporate Finance & Treasury 
PINNACLE WEST CAPITAL CORPORATlON 
Arizona Public Service Co. 
400 5th Street 

Phoenix, AZ 85004 
MS-9996 

Re: ARIZONA PUBLIC SER WCE COMPANY 
$49.400.000 Citv of Farmindon, New Mexico 
Pollution Control Revenue RefundinP Bonds 
Arizona Public Service ComDanv Four Corners Proiect 
1994 Series A. 4.70% due Msv 1.2024 

Dear Mr. Nickloy: 

Pursuant to your request for a Standard & Poor’s rating on the above-referenced obligations, we 
have reviewed the information submitted to us and, subject to the enclosed Terms und 
Cundilions, have assigned a rating of “BBB-”. 

The rating is not investment, financial, or other advice and you &odd not and cannot rely upon 
the rating as such. The rating is based on information supplied to us by you or by your agents but 
does not represent an audit. We undertake no duty of due diligence or independent verification 
of any information. The assignment of a rating does not create a fiduciary relationship between 
us and you or between us and other recipients of the rating. We have not consented to and will 
not consent to being named an “expert” under the applicable securities laws, including without 
limitation, Section 7 of the U.S. Secmhies Act of 1933. The rating is not a “marker rating” nor is 
it a recommendation to buy, hold, or sell the obligations. 

This letter constitutes Standard & Poor’s permission to you to disseminate the above-assigned 
rating to interested parties. Standard & Poor’s reserves the right to inform its own clients, 
subscribers, and the public of the rating. 

Standard D Poor’s relies on the issuer and its counsel, accountants, and other experts for the 
accuracy and completeness of the information submitted in connection with the rating, This 
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rating is based on financial information and documents we received prior to the issuance of this 
letter. Standard & Poor’s assumes that the documents you have provided to us are final. If any 
subsequent changes were made in the final documents, you must noti@ us of such changes by 
sending us the revised final documents with the changes clearly marked. 

To maintain the rating, Standard & Poor’s must receive dl relevant financial information as soon 
as such information is available. Placing us on a distribution list for this information would 
facilitate the process. You must promptly noti@ us of all material changes in the financial 
information and the documents. Standard & Poor’s may change, suspend, withdraw, or place on 
Creditwatch the rating as a result of changes in, or unavailability of, such infomation. Standard 
& Poor’s reserves the right to request additional information, if necessary, to maintain the rating. 
Please send all information to Antonio: Bettr’nelli at Standard & Poor’s Corporate Ratings, 55 
Water Street, New York, NY 10041. 

Standard & Poor’s is pleased to have the opportunity to be of service to you. For more 
information please visit our website at www.stmdardandpoors.com. If we can be of help in any 
other way, pleasc contact us. Tkmk you for choosing Standard & Poor’s and we look forward to 
working with you again. 

Very truly yours, 

Standard & Poor’s Ratings Services, 
a division of The McGraw-Hill Companies, Inc. 

Analytical Contact: Antonio Bettinelli 
Phone: 415-371-5067 
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Standard & Poor‘s Ratings Services 
Terms and Conditions Appllcable To Ratings 

You understand  an^ agree that: 

m. The rat@ and other views of Standard & Poor’s Ratings Services (%at- Services”) are statwnans of 
opinion and not statements of fict. A rMlng is not a recommcndatiian to purchase. hold, or sell any securities nor 
does it comment on market price, markttabitity, mvestor prefermca or suitability of any Security. while Ratings 
Services bases its ratings and other views on W m a t i o n  provided by issuers and thau agents snd advisors, and 
oUMC infirnation fiom souma it betieves to be reliable, Ratings Services does not perform an audit, and undenakes 
no duty of due diligence or indcpcndent verification, o f  any information it receives. Such infomation and Ratings 
Services’ opinions should not be relied upon in making any investment docision. Ratings Services does not act as a 
“fiduciary” or an investment advisor. Ratings Services neither recommends or will recommend how 8n issuer can or 
should achieve a particular rating outcome nor provides or will provide consulting, advisory, financial or stnucturing 
advice. 

Ratings Services may assign, raise, lower, $uspad, pIace on 
WtWatch,  m withdraw a rating, and assign or revise an Outlook, at any time, in Ratings Services’ sole discretion. 
Ratings Services may take any o f h  foregoing actions notwithstanding any request for a confidential rating or a 
witfrchawal of a rating, or termination of this Agrement. Ratings Services will not convert a public rating to a 
confidential d g .  

-. Ratings Services re~crves the right to use, publish, disseminate, or license others to use, publish or 
disseminate the rating provided hereunder and any analytical reports, including the rptioaale for the rating, unless you 
spscificaIly request in connection witb the initial rating that the rating be assigned and mainteincd on a conFtdentiaI 
basis. If, however, a confidential rating or the existence of a contid& rating subsequently becomes public 
drrough disclosure other than by an act of Wings Services or its affiliates, Ratings Services reserves the right to 
treat the rating as a public rating, including, without limitation, publishing the rating and any related analytical 
reports. Any analytical reports published by Ratings Services arc not issued by or on behalf of you or at your quest. 
Notw*kbsranding anything to the contrary herein, Ratings Services reserves the right to use, publish. diissaminate or 
license o h  to use, publish or disseminate analytical reports with respect to public ratings that have been withdrawn, 
regardless of the reason for such withhwaL Ratings Services may publish expianations of R e t i  Savices’ ratings 
criteria h m  time to time and nothing in this Agreement shall be m e d  as limiting Ratimp Services’ ability to 
modify or refine its ratings criteria at any time as W i  Servicw deems appropriate. 

on to be h v & d  bv Yw. For so long as this agmrnent is in effect, in COMectiMl with the rating 
provided hereunder, you wanant that you will provide, 01 cause to be provided, as promptly as practicable, to 
Ratings Services (i) all information requested by Ratings Services in accordance witb its published ratings criteria, 
and (ii) any other information relevant to the rating and, if applicable, surveillance of the rating, including, without 
limitation, infoimation on material changes to hformation previously provided by you, your agents or advison to 
Ratings Services, other than infomation you reasonably believe is not material to the rating or such survaillanm. 
The rating, and the maintenance of the rating, may be affkcted by Ratings Services’ opinion of the information 
received from you or your agents or advisors. You finrhc;r warrant that all infonnaion provided to Ratings Services 
by you or your agents or advisors regarding the rating or, if applicable, surveillance of the rating, contains no untrue 
statement of material fact and docs not omit a material fact necessary in order to make such infomation, in light of 
the circumstances in which it was provided, not misleading. A material breach of the warranties in this paragraph 
shall constitute a material breach of this Agretment. To the extent permitted by applicable law, you will be liable to 
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Wing Services and its aftlllates fbr dl losses, damages, liabilities, judgments. oosts, charges and experms 
( i ~ u d i i  rerrsonablt atturneys' frws) ~ h s t s " )  (x) resulting h m  a matorial bnach of the wllRpntica in this 
pamgqh, incfuding but not limitsdto all Losses arisiifim claimsassetrtd by any tbkd party against Ratings 
Services, or (y) that arise out ofor date to any clam that the inEormation providsdby you or your agcuts ar 
*dviSars ~ C a V i o i s t s S f h b ~  propay righg ofa fhii party. accept in either case, to tbe extent s\Ech 
Lasses am jdicilllly detamimd to result 69Ja g r o ~  negliiena or willfid misconduct of Ratings Services. 

For purpoges of this Agreement, "Confidential Jnhnation'' shall  mea^ idomation that 
you or your agents or a d v i m  have provided to Ratis Services snd, in a specific a d  prtidarid rrrrrmaea, have 
~~~~iscindicated~~wridngs~chinLnnstionis~prapri4hry~canfidartial," Notwithstanaing 
the foregoing, information disclosad by yau or your agents or ndvimn to Ratings SavicsS shu no5 be dcaned to 
be (hnffdentid Wxmation, and Ratings Senices shall have w) obligation to W such information as Confidential 
Information, if such informrtion (i) was known by Ratings Services or its affiliates at the time of such disclosure 
and wasnot known by !Wngs Serwk8$ to be subject to apadhbitfon on disclosut, (a was known totha public at 
the rime of such disctosrrre, (iii) 'bscomes known to the public (other than by an act of Rat3ngs Senices or its 
afiiliates) subsequent to duoh (usclosure, (iv) is difolod to R a t i i  Servicts or its a f f i i  by a third party 
subsequent w such &closure end Ratings Sewices reasonably bslieves ihat such third p q ' s  disclosure to ~atings 
Saviceo or its affiliates was not prohibite4 (v) is developed indapcadcntly by Ratings ssnrices of its affiliates 
without nfirsace to the Confihtial Infomation, (vi) is approved m writing by you br public disclawe, or (vii) 
is required by iaw or regulation to be disclosed by R a t e  S B l V k  or its a f f i l b  or publicly disclosed by you. 

cd*l- . ta lhird parties. Ratings Savis may use Chnf#lential Infinmaoion to assign, raise. l o w q  
~ p t a a o n ~ W a t c h , o r w i t h d r a w a ~ a a d a s s i g T l o r r c v i s e a a O u s l o o l Z a n d n w y a ; h a n ~  ' 1  
hfonnaadon with its afiliam engaged in therrtingrr b w i i ,  provided that, in each case, the Confidential Infanation 
is not PasQaUsa publicly in a way that can be anributLd td p u  and such afIIliatts are bound by appropiate 
c d % d d t y  obligations. Ratings Savices may also use, publish and shpe Confidential Infinnation with any of its 
r f f i l i  M tqptsqgagcd intbrrtiog9 orothafinarscialsaviceg businesses whom boundby appropriate 
confidentiality obligations ("Relsvant Afliliates and Agents"), for &Uh& bsnclrmarlcing and rcs6(pch plopwes, 
provided that, ineach case, Confkntial Infbrmation is not presenbedpublicly ma way that csn be attributed to you. 
wa respect to auctumi h e 8  ntings wt maintained on a & d a M  basis, Ratings Savices may publish data 

Data"), md shate such Can&ntU Infametion with my of its Rtl8vWAffilialet and .rreCmg for gcnani maicet 

WOUM be dvastb, afficlad by any such puMicatioh Ratings Sewices end ita affiliates maw the right to use, publish. 
disseminate, or license others to use, publish or disseminate any non-(=onfidartial Information provided by you, yaur 
agents or advisors. 

and will not Mtlsant to bthg named an "expat" or any similar designation under any applicable securities laws or 
other regulatory &dance, rules or-tions, including without limitation, W o n  7 of the U.S. Securities 
Act of 1933. Ratings Services is not an "uwlerwrfta" or "sek" as those turns arc defined under applicable 
sawitits Laws or other rcgulatoty guidance, ruks of rccommendatlons, including without limitation Sectiom 1 1 md 
lZ(a)@) of the U.S. Securities Act of 1933. Rating Services has not perfbrmed the role or tasks associated with M 
"underwrimr" or "sclkr" under dw United States federal securities laws or other ngulatory guidance, rulw of 
recommendations in c e o n  with this engagemurt. 

useoflnfonnatian. Exoept 8s otberwist provided Win, Ratings S d c e s  shall not disclose 

aggqptcd Bamconfidenti*lInfonaation,~~datathdissp#ifictosndiderui~individualdebtol.b~~~t 

dissaninstMn of Reltvsnt w, youconfinn thaf td the best of yoraknawtsdge, tben anam third partiwwhwe light$ 

Ratings Services has not comenttd to .. 

of Fo- COnW Neither you nor the issuer (if you are not the issuer) is subject to aurnomic, trade, 
or transactional sanctio~ imposed by the Unit4 statds Govemmenl oc 
issuer (if you am not thc issuer), or any of your or the issuer's owaccs, drecwrs, officers, employees, or group 
companies appears on any list of known or suspected tcrroristS, terrorist organizslions or cdher prohibited pwsons 
maintained by any agency of the United States Government or of any other jurisdiction in which you or #le issuer OT 

any of your or the issuer's group of companies am doing business, including but not limited to the List of Specidly 
Designated Nationals and Blocked Persons maintained by the Office of Foreign Assets Contro~ of the U.S. 

2 

state govemmsnt None of you, the 
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mpartrnent oftbe Treasury. Neither you nor ahe issuer (if you are not the issuer) is owned or conmllcd, directly or 
indmly,  by any entity subject to such sand@ ot apPeering on such Lists. For SO long as this agrwmart is in 
effact, you will promptly notify Ratings Services if any of these circutnstances change. 

. Ratings Services may use confidential ratings in its analysis of the 
debt issued by CoHatedizad debt obligation (W) and othcr h~~hnant Vehkki.  Ratings Sarvicts may dwlose a 
confidential rating as a confidential credit ostimate to the managers of CDO and simi4ar investment vehicIa. 
Ratings Services may p i t  CDO managers to use and dissemmate 
to various restrictions; however, Ratings Services cannot control any such we or dissemination. 

tStimates on P limited basis and subject 

. Nothing in this Agreement shall ptmreslt Ratings Strviccs from acting in aocoKIBxIM with 
applicable laws, regulations and Ratings Seavices' policies aa published h m  time to time. Subject to the prior 
smtencc, this Agreement constitutes the complete and entire agrement between the partieS regprdng its subject 
matter. The t e r n  of this Agreement supersede m y  other terms and conditions relating to mfoanation provided to 
Ratings Services by you or your agema and advisors, including without limitation, tamui and conditions of websites 
through which you or your agents and advisors make such information available to Ratings Saviccs, and such 
tenns and conditim shall not apply to Ratings Senices. 

Chitation on D- . Ratings sesvices does not and cannot guarantee the accuracy, oomplctene8s, or timeliness 
of the i&mnation relied on in connection with a rating OT the results obtained from the use of such infomation. 
RATINGS SERVICES ONES NO EXPRESS OR IMPLIED WARRANTIES, INCLUDING, BUT NOT LIMITED 
TO, ANY WARRANTIES OF MERCHANTABILSTY OR FITNESS FOR A PARTICULAR PURPOSE OR USE. 
~atings services, its affjliates or third party providers, or any of their officers, directors, shw&oidcrs, employees or 
agents shall not be Iiabie to you, your affiliata or any psrson asserting claims on your behalf, directly or indirectiy, 
for any inaccurafies, ~ITOK, ot omissions, in each case regardless of cause, actions, damagos (conquemial, special, 
indirect, incidental, punitive, compematory, exemplary or otherwise), claims, lisbilities, aosts, expenses, legal fees 
or losses (including, without limitation, lost income or lost profits and opportunity casts) in any way arising out of 
or relating to the rating provided hereunder or the related analytic services even if advised of the possibility of such 
damages or other amounts except to the extent such damages or other amounts are judicially determined to result 
from gross negligence or wiiffil misconduct of Ratings Services. 
foregoing, Ratings Services will not be liable to you, your affiliates or any person assating c b s  on your behalf in 
respect of any decisions alleged to be made by any pGtson based on anything that may be perceived as advice or 
rccommendatio~. In the eveat that Wings Servicas is nevertheless held liable to you, your affjliatss, or my p e w  
asserting claims on your behalf for moaetlvy damages under this Agreement, in no went shall Ratings Services be 
Iiabte in am aggregate mount in excess of three times the aggregate fees paid to Ratings Services for the rating 
giving rise to tbe cause of action during the twelve-months preceding the date the allesed claim has arisen, up to a 
maximum of USSl,OOO,OOO except to the extent such limitation is unenforceable by law. 7he provisions ofthis 
paragraph shan apply regmiless of the form of action, damage, claim, liability, cost, expense, or loss, whether in 
contract, statute, tort {including, without Limitation, negligeme), or otherwise. Naifha patty waives any 
protections, privileges, or defenses it may have under law, including but not limited to, the First Amenheat of the 
Constitu!ion of the United States of America. 

In fintherance and not in limitation of the 

ination of- This Agmment may be terminated by either party at any time upon written notice to 
a .  

the other party. Except where uxprcssly iimited to tbc term of this Agreement, these Terms and Conditions shall 
w i v e  the termination of this Agreement. 

No Third-party B eneficiaries. Nothing in this Agreement, or the ratmg when issued, is intended or should be 
construed as creating any rights on behalf of any third parties, including, without Limitation, any recipient of the 
rating. No person is intended as n third party beneficiary of this Agreement or of the rating when issued. 

. This Agreement shall be binding on, and inure to the benefit of, the parties hereto and their successol~ 
and assigns. 
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stve&ili&. In the wmt that any term or provision of this Agreement shall be held to be invalid, void, or 
mfotceabte, thcn the remindor of this Agrcunent shall not be afhtted, impaired, or invalidated, and each such 
term and provision shd be valid 8nd enforceable to the fullest extent permitred by law. 

. This Ageacnt m y  not be amended except in I writing signed by authorized representatives of both 
parties. 

. This Agreement and the rating letter shall be govemed by the internal laws of the State of New 
Yo& The parties irrevocably agree that the statc and f c d d  courts of New York located in the County of New 
Yo& shall be the exclusive forums fix any dispute arising out of or relating to this Agreement and the parties hereby 
consent to the personaljurisdi+on of such courts. 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Dolyniuk, Karen E 
Thursday, October 07,2010 3:03 PM 
'Bettinelli, Antonio' 
RE: Arizona Public Service Rating Letters 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

__-____ _- - - --__-_l____l--- _I_ - I - _ _  . - -- I.__-- --.----____ 

From: Bettinelli, Antonio [mailto:Antonio~Bettinelli@standardandprs.com] 
Sent: Thursday, October 07,2010 2:lO PM 
To: Dolyniuk, Karen E 
Subject: MI: Arizona Public Service Rating Letters 

Letters attached. 

Regards, 

Tony Bettinelli 
Associate Director 
Standard & Pmt's 
U.S. Electric Utilities 
Corporate 8 Government Ratings 
One Market, Steuart Tower, 15th Floor, San Francisco, CA 94105 

tonv beltindlibsandD.wIQ 
(415) 371-5067 

Standard & Poor's: Empowering Investors and Markets for 150 Years 

The information contained in thls message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. I f  the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. If you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 
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Dolyniuk, Karen E 

From: Bettinelli, Antonio [Antonio~Bettinelli@standardandpoors.com] 
Sent: Friday, October 08, 2010 10:14 AM 
To: Dolyniuk, Karen E 
cc: Omanovic, Rufad; McGill, James T 
Subject : Remarketed Issues: S&P Pre-Publication Notice 
Attachments: APS~PUBW~20100CT08gre-publication sent to issue.pdf 

Importance: High 

Karen, 

As I mentioned yesterday, here is a copy of our report. 

Standard & Poor's Ratings Services is sending you this draft so that you can call our attention to any factual errors or the inadvertent 
inclusion of confidential information in the draft. If you have any questions or comments on the analysis that are not factual in nature, 
we ask that you discuss these matters with us. We will use our sole discretion in making editorial changes to the document, which 
represents our independent opinion. We will finalize and release our report after a period of one hour from the time we have sent this 
email regardless of whether we have received a reply. The infomation in the draft is confidential and should not be disclosed or 
released prior to its publication by Standard & Poor's Ratings Services. 

Tony Bettinelli 
Assodate Director 
Standard & Poor's 
U.S. Electric Utilities 
Corporate 8 Government Ratings 
One Market, Steuart Tower, 15th Floor, San Francisco. CA 94105 

tonv bettineIli@sando.com 
(415) 371-5067 

Standard & Poor's: Empowering Investors and Markets for 150 Years 

The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, Please be aware that any dissemination or copying of this 
communication is strictly prohibited. If you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 
~ _ ^ I W _ L _ ~ - ~ _ * - ~ - ~ - - . ~ ~ U - -  x - ~ ~ _ ~ * " - - ~ ~ L _ _ _ s _ _ l * - _ _ I u ~ ~  - ~ ~ ~ - - - -  
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Arizona Public Service Co. 's Tax-Exempt Revenue Bonds 
Series 1994 Downgraded To 'BBB-' 

Primary Credit Analyst: Tony Bettinelli, San Francisco, (1 ) 41 5-371 -5067; 
antonio-bettinelli@standardandpoors.com 

Secondary Contact: Anne Selting, San Francisco, (1) 415-371 -5009; 
anne-selting@standardandpoors.com 

SAN FRANCISCO (Standard & Poor's) Oct. 8, 2010--Standard & 
Poor's Ratings Services said today that it lowered its long- 
term rating to 'BBB-' from 'AA-' and withdrew its short-term 
rating of 'A-l+' on Farmington, New Mexico's 1994 $49.4 
million series A, $65.75 million series B, and $31.5 million 
series C pollution control revenue bonds (Arizona Public 
Service Co. Four Corners Project) issued on behalf of Arizona 
Public Service, following the remarketing of the debt. 

The bonds were originally issued with irrevocable direct-pay 
letters of credit (LOCs), the ratings on which were linked to 
that on the LOC provider, Barclays. Following the bonds' Oct. 
12, 2010, conversion, the series A and B bonds will bear a 
fixed interest rate through the May 2024 and September 2024 
maturity dates, respectively, and the series C bonds will be 
fixed through the October 2013 put date. As a result, all 
bonds are rated pari passu with Arizona Public Service's 
senior unsecured debt obligations, which are rated 'BBB-I. 

The corporate credit rating remains unchanged. For details on 
Arizona Public Service's underlying credit quality, please 
refer to our report published April 27, 2010, on RatingsDirect 
on the Global Credit Portal. 

RELATED RESEARCH 
2008 Corporate Criteria: Analytical Methodology, April 15, 2008 
RATINGS LIST 
Arizona Public Service Co. 
Corporate Credit Rating BBB-/Positive/A-3 

Downgraded; Rating Withdrawn 
To From 

Pollution control rev bds BBB- AA-lA-1-k 
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Dolyniuk, Karen E 

From: Dolyniuk, Karen E 
Sent: 
To: 'Bettinelli, Antonio' 
cc: Ornanovic, Rufad 
Subject: 
Attachments : 

importance: High 

Friday, October 08,2010 10:43 AM 

FW: Remarketed Issues: S&P Pre-Publication Notice 
APS~PUBW~20100CT08~pre-publication sent to issue.pdf 

Tany, looks good to us. The A & B series have a 10 year call provision - not sure if that's important to mention. 

Thanks. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

From: Bettinelli, Antonio [maiIto:Antonio_Bettinelli@standardandpoors.com] 
Sent: Friday, October 08, 2010 10:14 AM 
To: Dolyniuk, Karen E 
CC: Ornanovic, Rufad; McGill, James T 
Subject: Remarketed Issues: S&P Pre-Publication Notice 
Importance: High 

Karen, 

As I mentioned yesterday, here is a copy of our report. 

Standard & Poor's Ratings Services is sending you this draft so that you can call our attention to any factual errors or the inadvertent 
inclusion of confidential information in the draft. If you have any questions or comments on the analysis that are not factual in nature, 
we ask that you discuss these matters with us. We will use our sole discretion in making editorial changes to the document, which 
represents our independent opinion. We will finalize and release our report after a period of one hour from the time we have sent this 
email regardless of whether we have received a reply. The information in the draft is confidential and should not be disclosed or 
released prior to its publication by Standard & Poor's Ratings Services. 

Tony Bettinelli 
Associate Director 
Standard & Poor's 
U.S. Electric Utilities 
Corporate & Government Ratings 
One Market, Steuart Tower, I s h  Floor, San Francisco, CA 94105 

tony bettinelli@sando.com 
(41 5) 371 -5067 

Standard & Poor's: Empowering Investors and Markets for 150 Years 

I__.I__IcyI~L__I,."..~_x^_"Ix.IIIxI ".-- -.1 ~ ~ P ~ I - - ~ " " - . Y - - - " ^ - ~ " ~ _ I I w y I I _ I ~ ~ ~ ~ - ^ ^ . x l " ~ - - . l ~  ̂-..--------_ 
The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. I f  you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reewes the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hili employee e-mail addresses without informing 
the sender or recipient of the message. 
---.. -I- Pm-----p-**-"w--llll. ----* ,P*Y-p-l-. 
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Dolyniuk, Karen E 

From: Dolyniuk, Karen E 
Sent: 
To: 'Schumacher, Laura' 
Subject: Updated PC Bond Information 

Wednesday, October 13,2010 9:44 AM 

Laura, this spreadsheet is updated for the Farmington transaction. 

K Bonds 
1nformatlon.xls 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 
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From: 
Sent: 
To: 
Subject: 

Schumacher, Laura [Laura.Schumacher@moadys.com] 
Wednesday, October 13,20 10 1 1 : 16 AM 
Dolyniuk, Karen E 
Re: Updated PC Bond Information 

Thanks Karen 

From: Karen, Dolyniu k@ pin naclewest.com <Karen.Dolyniu k@ pinnaclewest.com> 
To: Schumacher, Laura 
Sent: Wed Oct 13 12:44:24 2010 
Subject: Updated PC Bond Information 

Laura, this spreadsheet is updated for the Farmington transaction. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

Email Firewall made the following annotations 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited h m  making any other use of this e-mail, Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

......................................... 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that YOU have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify US by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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. 

From: 
Sent: 
To: 
Subject: 

Dolyniuk, Karen E 
Wednesday, October 13,2010 1159 AM 
'Schumacher, Laura' 
RE: Updated PC Bond Information 

You are welcome! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

From: Schumacher, Laura [mailto:Laura.Schumacher@m~ys.com] 
Sent: Wednesday, October 13, 2010 11:16 AM 
To: Dolyniuk, Karen E 
Subject: Re: Updated PC Bond Information 

Thanks Karen 

~ ~~~ 

From: Karen.Dolyniuk@pinnaclewest.com <Karen.Dolyniuk@pinnadewest.com> 
To: Schumacher, Laura 
Sent: Wed Oct 13 12:44:24 2010 
Subject: Updated PC Bond Information 

Laura, this spreadsheet is updated for the Farmington transaction. 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

Email Firewall made the following annotations 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notifL the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited h r n  making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

_______-----__------_________________I__- 

The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that YOU have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
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attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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I - . ... . . . . ._ . .. __ 

Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Monday, October 25,201 0 1 1 :06 AM 
Dolyniuk, Karen E 
FW: EEI 

I--___II_____ -- --- 
From: Schumacher, Laura [mailto:Laura.Schumacher@moodys.com] 
Sent: Tuesday, October 19,2010 4:23 AM 
To: Nickloy, Lee R 
Subject: RE: EEI 

Thanks Lee 

- - I_-- -~ --- 
From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com] 
Sent: Monday, October 18,2010 8:53 PM 
To: Schumacher, Laura 
Subject: RE: EEI 

Laura, 

Sure, I worked with AJ from time-to-time during my Ameren days. 2:OO Monday works fine. 

Lee 
-- -- - - - - -- -1- .. -- - - ---- - .---- - . I . -. -. 

From: Schumacher, Laura [mallto:Laura.Schumacher@mdys.com] 
Sent: Monday, October 18,2010 11:23 AM 
To: Nickloy, Lee R 
Subject: RE: EEI 

Hello again Lee, 

Sorry to do this, but, would it be possible to meet a t  2:00, or else after 3:30? I would like AJ Sabatelle ( I believe you 
know AJ?), to be able to join us if possible, and apparently the 2:30 -3:30 slot is booked. 

Thanks, 
Laura 

- . -. - - - __ .. - - - .-I-- -- - -___--I_----_- __ _ _ _  . 

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com] 
Sent: Monday, October 18, 2010 9:51 AM 
To: Schumacher, Laura 
Subject: RE: EEI 

La u ra, 

2:30 on Monday afternoon is fine. Let's communicate via e-mail once out there to determine logistics. 

I Lee 
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. .  . . ~ ~ . i 

- - ----_I_-.------ ---- _______________I__ 

From: Schumacher, Laura [mallto:Laura.Schumacher@moodys.com] 
Sent: Monday, October 18,2010 4:24 AM 
To: Nickloy, Lee R 
Subject: RE: EEI 

Good morning Lee, 

Apologies for the delayed response. Are you sti l l  open on Monday afternoon? Do you want to plan to meet around 
?:30? 

I i La u ra 

- _. __----_-_-__ - - - - - - __ - __._ 

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com] 
Sent: Tuesday, October 12,2010 11:28 AM 
To: Schumacher, Laura 
Subject: RE: EEI 

Laura, 

I am generally flexible during the day. Perhaps we could find 30 minutes to meet sometime on Monday afternoon? I 
have another commitment that will go until 2:OO but open after that. 

From: Schumacher, Laura [mailto:Laura.Schumacher@moodys.c~rn] 
Sent: Monday, October 11, 2010 2:35 PM 
To: Nickloy, Lee R 
Subject: RE: EEI 

- _.._I---_--- - - _--. -__--_"-.._--..-.__-)I- ._ - - I .^_ .__ _ _  

Hello Lee, 

We are hosting a breakfast, but unfortunately it is intended to be only for investors. Sorry about that. I would also like 
to meet and say hello, will you be at your visitation table during the open sessions, or are you booked with one-on-ones? 

Laura 
- - _._I_--- ___^I--_------_l_--l_-I--- ------__-_I-.--_ _ _  __. l__" 

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com] 
Sent: Monday, October 11, 2010 11:25 AM 
To: Schumacher, Laura 
Subject. EEI 

Laura. 

Is Moody's hosting anything during EEI? I haven't seen anything, but thought I would check. If not, I would like to find a time out 
there to meet and say hello. 

Lee R. Nickloy 
Vice President and Treasurer 
PINNACLE WEST CAPITAL CORPORATION 
ARIZONA PUBLIC SERVICE COMPANY 
400 North 5th Street, MS 9040 
Phoenix, A2 85004 
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. 

I ph: 602-250-3300 
fax: 602-250-2367 
Lee.Nicklov@pinnaclewest.com 

~ 

~ 

~ 

Email Firewall made the following annotations 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please noti& the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited fkom making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result fkom e-mail transmission. 
..................................................................... 

The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 

......................................... 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that YOU have received this message in error 
and that any review, dissemination, distribution or-copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message, 

_______________--___--------------------- 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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~ 

Dolyniuk, Karen E 

From: 
Sent: 
Subject: 

Higuchi, Dene C on behalf of Hickman, Rebecca L 
Wednesday, October 20,2010 2:17 PM 
PNW: Dividend Declaration and Earnings Conference CallMleb Cast 

Today, we issued a press release announcing our latest dividend declaration and our 2010 third-quarter 
earnings release conference call and web cast. The text of the release is included below in this message. 

As always, if you need any information about our company, please contact me. 

Becky 
Rebecca L. Hickman 
Director of Investor Relations I Pinnacle West Capital Corporation 
Two Arizona Center I400 North 5th Street I Station 9998 I Phoenix, AZ 85004 
Office 602-250-5668 I Fax 602-250-2789 I E-mail mickmanGaapinnaclewest.com 

PINNACLE WEST DECLARES QUARTERLY DIVIDEND; 
ANNOUNCES THIRD-QUARTER CONFERENCE CALL 

PHOENIX - Pinnacle West Capital Corporation’s (NYSE: PNW) Board of Directors today declared a quarterly 
dividend of $0.525 per share of common stock, payable on December 1,2010, to  shareholders of record on 
November 1,2010. 

In addition, Pinnacle West plans to release i ts  2010 third-quarter results on Thursday, October 28,2010. That 
same day a t  12:OO noon (ET), the Company invites interested parties to listen to  a live webcast of 
management‘s conference call to  discuss results and recent developments. 

The webcast can be accessed a t  www.pinnaclewest.com/presentations and will be available for replay on the 
website for 30 days. To access the live conference call by telephone, dial (877) 407-8035 or (201) 689-8035 for 
international callers. A replay of the call also will be available until 11:55 p.m. (ET), Wednesday, November 3, 
2010, by calling (877) 660-6853 in the U.S. and Canada or (201) 612-7415 internationally and entering account 
number 286, followed by Conference ID number 358822. 

Pinnacle West is a Phoenix-based company with consolidated assets of about $12.2 billion. Through i ts  
subsidiaries, the Company generates, sells and delivers electricity and sells energy-related products and 
services to retail and wholesale customers in the western United States. 

-30- 
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Dolyniu k, 

From: 
Sent: 
To: 
Subject: 

Caren E 

Nickloy, Lee R 
Thursday, November 18,2010 1255 PM 
Dolyniuk, Karen E 
FW: Call 

~- _ _ _ ~ _  - --- ~ ~ _ _  ~- -- 
I 

From: Nickloy, Lee R 
Sent: Monday, November 08,2010 7:20 AM 
To: 'Schumacher, Laura' 
Subject: RE: Call 

Yes. Thanks Laura. 
- 

From: Schumacher, Laura 1 1 1  
Sent: Monday, November 08,2010 7:19 AM 
To: Nickloy, Lee R 
Subject: RE: Call 

12:OO pm Eastern also works for me. Will you call me? 

From: Lee.Nicklov@PinnacleWest.com rmailto:Lee.Nicklov@PinnacleWest.coml 
Sent: Monday, November 08, 2010 8:59 AM 
To: Schumacher, Laura 
Subject: RE: Call 

Laura, 

Thanks for the reminder on the time change. Would 12:OO (Eastern) work for you today instead of 1:00? 

Lee 

-- - - -_ ___ ~~~ ____ 
~ 

From: Schumacher, Laura JmaiIto:Laura.Schumacher@moodvs.com~ 
Sent: Monday, November 08, 2010 6:03 AM 
To: Nickloy, Lee R 
Subject: Call 

Good morning Lee, 

I Got your voice mail, and yes, it was definitely nice t o  be able to  meet at EEI. A call today a t  l p m  Eastern 
works fine for me. FYI, as of yesterday, we are no longer on daylight savings time, so our time difference is 
now only two hours. Let me know if that stl l l  works for you. 

Thanks, 

Laura 

I Laura J.K. Schurnacher 
Vice President / Senior Analyst 
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Global Infrastructure Finance 
Power / Utilities - Americas 
212,553.3853 tel 
212.298 6316 fax 
laura.schumacher@moodvs.com 

Moody's Investor3 Service 
7 World Trade Center 

250 Greenwich Street 
New York, NY 10007 
yww.moodvs.com 

____________________--------------------- 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, i s  strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our  network free from viruses. YOU should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 

If you are not the 

you are hereby notified that you have received this message in error 

Email Firewall made the following annotations 
..................................................................... 
---NOTICE e-- 

This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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I Dolyniuk, Karen E 

From: Nickloy, Lee R 
Sent: 

Subject: FW: Discussion Materials 

Thursday, November 18,2010 1255 PM 
, To: Dolyniuk, Karen E 

From: Nickloy, Lee R 
Sent: Monday, November 08,2010 8:58 AM 
To: 'Schumacher, Laura' 
Subject: Discussion Materials 

Laura, 

Attached are a few pages to accompany our call. 

Four Corners 
tating Agency Upd.. 

Lee 

Lee R. Nickloy 
Vice President and Treasurer 
PINNACLE WEST CAPITAL CORPORATION 
ARIZONA PUBLIC SERVICE COMPANY 
400 North 5th Street, MS 9040 
Phoenix, AZ 85004 

fax: 602-250-2367 
Lee.N icklov@pin naclewest.com 

phi 602-250-3300 
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Dolyniuk, Karen E 

From: Nickloy, Lee R 
Sent: 
To: Dolyniuk, Karen E 
Subject: FW: Discussion Materials 

Thursday, November 18,2010 12:55 PM 

From: Schumacher, Laura [mailto: Laura.Schumacher@moodvs.com1 
Sent: Monday, November 08, 2010 12:59 PM 
To: Nickloy, Lee R 
Subject: RE: Discussion Materials 

Lee, thanks for the call. A couple of follow-up questions: 
1) On the cap-ex slide - what is included in the "Other Cap-Ex" is  that the cost of the Baghouse, or regular ongoing 

cap-ex or both. If both, how much are the baghouse costs ... or are they included in with the SCRs, and if so, how 
much are they? 

2) What is the cost of the upgrades on Units 1-3 that you are avoiding by shutting them down? 
Thanks, 
Laura 

~ ~- _ _ - _ _ _ ~  ~ - ~- 
~ 

From: rmailto:Lee.Nicklov@PinnacleWest.com~ 
Sent: Monday, November 08, 2010 10:58 AM 
To: Schumacher, Laura 
Subject: Discussion Materials 

Laura, 

Attached are a few pages to accompany our call. 

Lee 

Lee R. Nickloy 
Vice President and Treasurer 
PINNACLE WEST CAPITAL CORPORATION 
ARIZONA PUBLIC SERVICE COMPANY 
400 North 5th Street, MS 9040 
Phoenix, AZ 85004 

fax: 602-250-2367 
Lee.Nickloy@pinnaclewest.com 

ph: 602-250-3300 
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---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

___C___________L_-_ - - - - - - - - - - - - - - - - - - - - - -  

The  i n fo rma t ion  con ta ined  i n  t h i s  e-mail  message, and any at tachment  t h e r e t o ,  i s  
c o n f i d e n t i a l  and may not be d i s c l o s e d  without  our e x p r e s s  pe rmis s ion .  I f  you a r e  not  t h e  
in t ended  r e c i p i e n t  o r  an employee o r  agent  r e s p o n s i b l e  f o r  d e l i v e r i n g  t h i s  message t o  t h e  
in t ended  r e c i p i e n t ,  you a r e  hereby n o t i f i e d  t h a t  you have r e c e i v e d  t h i s  message i n  e r r o r  
and t h a t  any review, d i s s e m i n a t i o n ,  d i s t r i b u t i o n  o r  copying of t h i s  message, o r  any 
at tachment  t h e r e t o ,  i n  whole o r  i n  p a r t ,  i s  s t r i c t l y  p r o h i b i t e d .  I f  you have r e c e i v e d  
t h i s  message i n  e r r o r ,  p l e a s e  immediately n o t i f y  u s  by t e l ephone ,  f a x  o r  e-mail and 
d e l e t e  t h e  message and a l l  of i t s  a t t achmen t s .  Thank you. Every e f f o r t  i s  made t o  keep 
our  network f r e e  from v i r u s e s .  YOU should,  however, review t h i s  e-mail message, a s  we l l  
a s  any at tachment  t h e r e t o ,  f o r  v i r u s e s .  W e  t a k e  no r e s p o n s i b i l i t y  and have no l i a b i l i t y  
f o r  any computer v i r u s  which may be t r a n s f e r r e d  v i a  t h i s  e-mail  message. 
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Dolyniuk, Karen E 

From: 
Sent: 
Subject: 

Higuchi. Dene C on behalf of Hickman, Rebecca L 
Monday, November 08,2010 2:37 PM 
PNW/APS: Press Release Regarding Four Corners Plant Share Purchase and Planned 
Closure of Units 

Today, we issued a press release announcing APS’ purchase of Southern California Edison’s ownership in 
Units 4 and 5 of our coal-fired Four Corners Power Plant for approximately $294 million. Upon regulatory 
approval at the state and federal level, we will install additional emission controls on Units 4 and 5. Also 
upon closing, we plan to close Units 1, 2 and 3 at the Plant, which are less efficient and wholly owned by 
APS. The companies look to close the transaction near the end of 2012. The text of the release is 
included below in this message. 

As always, if you have any questions about this announcement or need other information about our 
company, please contact me or Geoff Wendt (602-250-5643). 

Sincerely N 

Becky 
Rebecca L. Hickman 
Director of Investor Relations I Pinnacle West Capital Corporation 
Two Arizona Center I 400 North 5th Street I Station 9998 I Phoenix, AZ 85004 
Office 602-250-5668 I Fax 602-250-2789 1 E-mail j-hickman@Dinnaclewest.com 

APS ANNOUNCES LANDMARK ACCORD FOR FOUR CORNERS POWER PLANT 
Company Agrees to Purchase Southern California Edison Share 

of Units 4, 5; Close Units 1, 2, 3 if Deal Approved 

PHOENIX -Arizona Public Service Company has entered into an agreement to  purchase Southern California 
Edison’s ownership in Units 4 and 5 of the Four Corners Power Plant near Farmington, N.M. If the transaction 
gains approval from state and federal regulators, APS will close the plant’s older, less efficient Units 1, 2 and 3 
and install additional emission controls on the remaining units, the company announced today. 

- APS will pay $294 million for the Southern California Edison share, which is substantially less than other 
generation alternatives. 

“This course of action represents the best alternative for APS and its customers and provides a cleaner 
environment while preserving a needed reliable and affordable supply of energy for the Southwest,” said 
Mark Schiavoni, APS Senior Vice President of Fossil Generation. 

In announcing the agreement, Schiavoni said there will be no layoffs a t  the plant, which employs 549 workers 
(74 percent of whom are Navajo) and provides enough electricity for more than a half-million homes. The 
plant and the supporting mining operations have a $225 million annual impact on the New Mexico and Navajo 
economies. 

“This proposal enables us to continue to  support the Navajo Nation and the Farmington area with high-quality 
jobs that are important economic drivers for the region,” said Schiavoni. Continued operation of Units 4 and 5 
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is expected to  provide more than $6.3 billion in economic value to  the region over the next 30 years, a t  least 
70 percent of which will benefit the Navajo Nation and its citizens. 

APS, the plant operator, owns 100 percent of Units 1,2 and 3, which are subject to significant environmental 
upgrades under rules proposed by the U.S. Environmental Protection Agency in October. “These rules would 
present a major economic challenge for continued operation and require us to  look a t  alternatives for Units 1, 
2 and 3,” said Schiavoni. 

As a result of the anticipated shutdown of Units 1,2 and 3, capacity a t  the coal-fired station, one of the 
nation’s largest, would be reduced by 560 megawatts from 2,100 MW to 1,540 MW (of which APS would own 
970 MW). Emissions of NOx would decline by 36 percent, mercury by 61 percent, particulates by 43 percent, 
C 0 2  by 30 percent and SO2 by 24 percent. APS would replace the energy lost through the closure of the three 
older units with 739 MW from Southern California Edison’s 48 percent share of the newer, more efficient 
Units 4 and 5. APS currently owns 15 percent of the two units. 

“Closing the three smaller, less efficient units and keeping the cleaner, more efficient Units 4 and 5 in 
operation would dramatically reduce the carbon footprint in the region and enable the plant to  remain 
compliant with state and federal environmental standards,’’ said Schiavoni. “AS always, our commitment to 
outstanding performance and environmental stewardship a t  the plant remains unwavering.” 

The Four Corners plant meets or exceeds all current state and federal environmental regulations and has 
performed at a high level for more than four decades. Southern California Edison, however, has informed the 
plant’s other owners that California state law requires it to end participation in the plant by 2016, when the 
current lease with the Navajo Nation expires. 

The transaction requires approval from the Arizona Corporation Commission, the California Public Utilities 
Commission and the Federal Energy Regulatory Commission. In addition, the acquisition is contingent on the 
Navajo Nation approving a lease extension for the plant beyond 2016. It also requires successful negotiation of 
a new fuel contract with mine-operator BHP Billiton for the post-2016 period. Assuming timely receipt of 
required approvals and extensions of the land-lease and fuel contract, the companies are targeting closing the 
purchase by the end of 2012. 

APS will submit a filing with the ACC in mid-November followed shortly thereafter with a filing a t  FERC. 

“Installing emission control equipment at Units 1,2 and 3, or shutting them down and seeking replacement 
power elsewhere, would have imposed substantial additional costs on our customers. The proposal to acquire 
Southern California Edison’s share of Units 4 and 5 saves customers nearly $500 million over the next best 
alternative,” said Jeff Guldner, APS Vice President of Regulation. “While reducing overall power plant 
emissions in the Southwest, this proposal maintains a healthy diversity in APS’s generation portfolio as we 
integrate more renewable resources and manage our exposure to volatile fuel sources such as natural gas.” 

Other owners of Units 4 and 5 include Public Service of New Mexico, Salt River Project, El Paso Electric and 
Tucson Electric Power. 

I APS, Arizona’s largest and longest-serving electricity utility, serves more than 1.1 million customers in 11 of 
the state’s 15 counties. With headquarters in Phoenix, APS is the largest subsidiary of Pinnacle West CaDital 

I Corp. (NYSE: PNW). 
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Dolyniuk, Karen E 

From: Nickloy, Lee R 
Sent: 
To: Dolyniuk, Karen E 
Subject: FW: Draft for review 
Attachments: 

Thursday, November 18,201 0 1255 PM 

APS Four Corners IssuerComment for review 201 0-1 1-09 .docx 

_I____I_- ~ _ _ ~  __ ---_ __-I 

From: Schumacher, Laura rmailto:Laura.Schumacher@moodvs.coml 
Sent: Tuesday, November 09,2010 6:23 AM 
To: Nickloy, Lee R 
Subject: Draft for review 

Hello Lee, 

As discussed, attached is a draft of a brief Issuer Comment we would like t o  post on Moody’s.com relating to  
your planned acquisition. Would you please review it for factual accuracy, and to  be sure we are not 
disclosing any information that needs to  remain confidential and get back to  me this morning with any 
corrections or comments. 

Than ks, 

Laura 

<<APS Four Corners IssuerComment for review 201 0-1 1-09 .docx>> 

Laura J.K. Schumacher 
Vice President / Senior Analyst 

Global Infrastructure Finance 
Power / Utilities - Americas 
212.553.3853 tel 
212.298 6316 fax 
laura.schumacher@moodvs.com 

Moody’s Investors Service 
7 World Trade Center 

250 Greenwich Street 
New York, NY 10007 
www. moodys.com 

_____________________---------------_--_- 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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Arizona Public Service Company 
...__ Phoenix, ~ - Arizona -L- United - States - ~ - ~- 

Analyst 
Laura Schumacher I New York 
A.J. Sabatelle I New York 
William L. Hess I New York 

Phone 
1.21 2.553.1653 
1.212.553.1653 
1.212.553.1653 

APS planned purchase of SCE's interest in Four Corners neutral for credit 
ratings 

Moody's Investors Service (Moody's) views Arizona Public Service's (APS: Baa2 senior unsecured, stable) planned acquisition of 
Southern California Edison's (SCE) ownership interest in Units 4 and 5 of the Four Corners coal plant in New Mexico as neutral to the 
credit quality of APS and its parent company, Pinnacle West Capital Corporation (PNW: Baa3 senior unsecured, stable) and having 
no impact on the rating or outlook of PNW or APS at this time. 

The planned acquisition follows an October 6, 201 0 proposed determination by the Environmental Protection Agency that Best 
Available Retrofit Technology for Four Corners would require the installation of significant additional pollution control equipment on all 
five of its coal-fired units. APS believes that the acquisition, and related shut down of the smaller Units 1-3, is the most cost effective 
and operationally efficient means of complying with the proposed EPA determination. 

"Moody's view of the proposed transaction reflects our understanding that APS intends to obtain regulatory assurance of its ability to 
reasonably recover and earn a return on its investment in these assets prior to closing" said Laura Schumacher, Vice 
PresidenffSenior Analyst. 'We also anticipate that PNW will take a balanced approach in funding this transaction, ultimately utilizing a 
combination of equity and debt financing in a manner that is supportive of APS and PNWs credit profile and consistent with its 
existing financial structure." 

On November 8,2010, APS announced that it had reached an agreement with SCE to purchase its 48% (740-MW) ownership share 
of Four Corners Units 4 and 5 coal-fired generating facility for $294 million. The acquisition will increase APS' ownership share of 
Units 4 and 5 to 63% (approximately 970 - MW). APS currently operates all five units at Four Corners, including its 100% owned 
Units 1-3 (total 560 MW). In conjunction with the acquisition, APS also announced plans to cease operations at Units 1-3. The 
planned acquisition is subject to numerous state and federal regulatory approvals, including approvals of cost recovery, and the 
approval of the Navajo Nation in conjunction with a proposed lease extension. APS anticipates the transaction will close by late 2012. 

Headquartered in Phoenix Arizona, Pinnacle West Capital Corporation provides electric service to a substantial portion of the state of 
Arizona and sells energy-related products and services. While Pinnacle conducts these businesses through separate subsidiaries, 
wholly owned Arizona Public Service Company is its principal subsidiary. 

- 1 -  
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Thursday, November 18,2010 1256 PM 
Dolyniuk, Karen E 
FW: Discussion Materials 

___ -_ -~___-___ - _ _ _  -I_ 

From: Nickloy, Lee R 
Sent: Tuesday, November 09, 2010 7:11 AM 
To: 'Schumacher, Laura' 
Subject: W: Discussion Materials 

Laura, 

See below for the answers to your questions on the capex table. Hopefully this is helpful. 

Lee 

From: Ewen, Peter M 
Sent: Monday, November 08, 2010 5:32 PM 
To: Nickloy, Lee R 
Subject: RE: Discussion Materials 

Lee, 

In response to Laura's questions. . . . 
1) Of the $174 million "Other Cap-Ex", $20 million is for expected ash compliance costs and the remainder is  just 

on-going routine capex. Baghouses are already installed on Units 4 and 5. 
2) Of the $642 million we showed in the 1OQ disclosure, $572 million relates to Units 1-3 and therefore won't be 

spent. The remaining $70 million relates to the pre-acquisition APS share of Unit 4 and 5 SCRs and is included in 
the $293 million from the presentation. 

Make sense? Let me know if you need anything else. 

l _ ~ ~  -~ 
From: Nickloy, Lee R 
Sent: Monday, November 08, 2010 1:34 PM 
To: Ewen, Peter M 
Subject: FW: Discussion lvlaterials 

Pete, 

Can you provide? 

thanks 

___- 
From: Schumacher, Laura ~mailto:Laura.SchumacherBmoodvs.com~ 
Sent: Monday, November 08, 2010 12:59 PM 
To: Nickloy, Lee R 
Subject: RE: Discussion Materials 
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Lee, thanks for the call. A couple of follow-up questions: 
1) On the cap-ex slide -what is included in the "Other Cap-Ex" is that the cost of the Baghouse, or regular ongoing 

cap-ex or both. I f  both, how much are the baghouse costs ... or are they included in with the SCRs, and if so, how 
much are they? 

2 )  What is the cost of the upgrades on Units 1-3 that you are avoiding by shutting them down? 
Thanks, 
Laura 

From: Lee.Nicklov@PinnacleWest.com rmailto:Lee.NicklovCPinnacleWest.com1 
Sent: Monday, November 08, 2010 10:58 AM 
lo: Schumacher, Laura 
Subject: Discussion Materials 

Laura, 

Attached are a few pages to accompany our call. 

Lee 

Lee R. Nickloy 
Vice President and Treasurer 
PINNACLE WEST CAPITAL CORPORATION 
ARIZONA PUBLIC SERVICE COMPANY 
400 North 5th Street, MS 9040 
Phoenix, AZ 85004 

fax: 602-250-2367 
Lee. N icklov@ pinnaclewest .corn 

ph: 602-250-3300 

Email Firewall made the following annotations 

---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

_________-__------__--------------------- 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
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and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, f o r  viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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Dolyniuk, Karen E 
From: Nickloy, Lee R 
Sent: 
To: Dolyniuk, Karen E 
Subject: FW: Discussion Materials 

Thursday, November 18,2010 1256 PM 

- __---~__I_ 

~ From: Schumacher, Laura [mailto:Laura.Schumacher@moodys.com] 
Sent: Tuesday, November 09,2010 8:39 AM 
To: Nickloy, Lee R 
Subject: RE: Discussion Materials 

Thank you Lee 

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.NickIoy@PinnacleWest.com] 
Sent: Tuesday, November 09,2010 9:11 AM 
To: Schumacher, Laura 
Subject: FW: Discussion Materials 

Laura, 

See below for the answers to your questions on the capex table. Hopefully this is  helpful. 

Lee 

-___ - ---____ 
From: Ewen, Peter M 
Sent: Monday, November 08,2010 5:32 PM 
To: Nickloy, Lee R 
Subject: RE: Discussion Materials 

Lee, 

In response to Laura’s questions.. . 

1) Of the $174 million “Other Cap-Ex”, $20 million is for expected ash compliance costs and the remainder is just 
on-going routine capex. Baghouses are already installed on Units 4 and 5, 

2 )  Of the $642 million we showed in the lOQdisclosure, $572 million relates to Units 1-3 and therefore won’t be 
spent. The remaining $70 million relates to the pre-acquisition APS share of Unit 4 and 5 SCRs and is included in 
the $293 million from the presentation. 

Make sense? Let me know if you need anything else. 

From: Nickloy, Lee R 
Sent: Monday, November 08, 2010 1:34 PM 
To: Ewen, Peter M 
Subject: FW: Discussion Materials 

- ~- -I-__-- ~ - ~ - ____ -~ 

Pete, 

Can you provide? 
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thanks 

From: Schumacher, Laura [mailto:Laura.Schumacher@moodys.com] 
Sent: Monday, November 08,2010 1259 PM 
To: Nickloy, Lee R 
Subject: RE: Discussion Materials 

~- .- ~ -__ -- - . 

Lee, thanks for the call. A couple of follow-up questions: 
1) On the cap-ex slide - what is  included in the “Other Cap-Ex” is that the cost of the Baghouse, or regular ongoing 

cap-ex or both. If both, how much are the baghouse costs ... or are they included in with the SCRs, and if so, how 
much are they? 

2 )  What is the cost of the upgrades on Units 1-3 that you are avoiding by shutting them down? 
Thanks, 
Laura 

~ _ _  - ~ _ _  
From: Lee.Nickloy@PinnacleWest.com [maiIto:Lee.Nickloy@PinnacleWest.com] 
Sent: Monday, November 08,2010 10:58 AM 
To: Schumacher, Laura 
Subject: Discussion Materials 

Laura, 

Attached are a few pages to accompany our call. 

Lee 

Lee R. Nickloy 
Vice President and Treasurer 
PINNACLE WEST CAPITAL CORPORATION 
ARIZONA PUBLIC SERVICE COMPANY 
400 North 5th Street, MS 9040 
Phoenix, AZ 85004 

fax: 602-250-2367 
Lee. N icklov8 pin naclewest.com 

ph: 602-250-3300 

Email Firewall made the following annotations 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
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~ 

the contents which result from e-mail transmission. 

_________I__________---------_---_------- 

The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 

I and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify US by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 

The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible €or delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify u s  by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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Dolyniuk, Karen E 

From: 
Sent: 
To: I 
Subject: 
Attachments: 

Nickloy, Lee R 
Thursday, November 18,2010 1256 PM 
Dolyniuk, Karen E 
FW: Issuer Comments 
APS Four Corners Comment 11.09.10.pdf; Pinnacle Four Corners Comment 11.09.10.pdf 

I __ - -__ 
From: Schumacher, Laura Jmailto:Laura.Schumacher@moodvs.coml 
Sent: Tuesday, November 09,2010 12:23 PM 
To: Nickloy, Lee R 
Subject: Issuer Comments 

Lee, 

Attached are pdf versions of the Issuer Comments that are now posted on our website. Thank you for your 
help. 

Regards, 

Laura 

<<APS Four Corners Comment 11.09.10.pdf>> <<Pinnacle Four Corners Comment 1 1.09.10.pdf>> 

Laura J.K. Schumacher 
Vice President / Senior Analyst 

Global Infrastructure Finance 
Power / Utilities - Americas 
212.553.3853 tel 
212.298 6316 fax 
laura.schumacher@moodvs.com 

Moody's Investors Service 
7 World Trade Center 

250 Greenwich Street 
New York, NY 10007 
www. moodvs.com 

_________________^__-- - - - - - - - - - - - - - - - -_- -  

The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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MOODY'S 
INVESTORS SERVICE 

ksuer  Comment: APS planned purchase of SCE's interest in Four Corners neutral for credit 
ratings 

Global Credit Research - 09 Nov 2010 

M y ' s  Investors Servlce (hlbody's) vlews Arkona Public Service's ( W S :  Baa2 senior unsecured, stable) planned 
acquisition of Southern California Edlsm's (SCE) ownership Interest h Unlts 4 and 5 of the Four Comers Coal piant 
in Nwv Mxico as neutral to the credlt quality of APS and ils parent cornpeny, Pinnacle West Capital Corporation 
( P W :  Baa3 senior unsecured, stable) and having no impact on !he rating or outlook of P W  or APS at this time. 

The planned acquisition follows an October 6,2010 proposed determination by the Environmental Protection Agency 
that Best Available Retrofd Techoolcgy for Four Comers would require the installation of sigrdlicant additional pollution 
control equipment on all f i e  of its coal-fired units. APS believes that the acquisition. and related shut down of the 
smaller Units 1-3, is the most cost effective and operationally efncient means of complylng with the proposed EPA 
determination. 

'Wy's vlew of the proposed transaction r e k t s  our understanding that APS intends to obtain regulatory assurance 
of its ability to reasonably recover and earn a return on its inveslment in these assets prior to closing" sald Laura 
Schumacher. Vice PresidenUSenior Analyst. 'We also anticipate that P W  will take a balanced approach in funding 
this transaction. ultimately utilizing a combination of equity and debt financt? in a manner that is supportive of APS 
and P W s  credit profile and consistent wfth Its existing financial structure. 

On November 6,2010, APS announced that i! had reachad an agreement with SCE to purchase its 48% (740-1vNv) 
ownership share of Four Corners Units 4 and 5 coal-fired generating facility for $294 million. The acquisition will 
IncreaseAPS' ownership share of Unlts 4 and 5 to 63% (approximately 970 - W).  APS currenlly operates all W e  
units al Four Comers, including its 100% owned Units 13 (total 560 NMI). In conjunction with the acquisition, APS 
also announced plans to cease operations at Units 1-3. The planned acquisition is subject to numerous state and 
federal regulatory approvals, including approvals of cost recovery, and Ihe approval of the Navajo Nation in 
conjunction with a proposed base extension. APS anticipates the transaction will close by late 2012. 

Headquartered in Phoenix Arirona. Pinnacle West Capital Corporation provides electric service to a substantial 
portion of the state of Arizona and sells energy-related products and sewicas. While Pinnacle conducts these 
businesses through separate subsidiaries, wholly owned Arizona Public Service Company is its principal subsidiary. 

Contacts 
Laura SchumachedNew York 
AJ. SabalellelNew ywk 
William L HesslNew lbrk 

Phone 
21 2-553-3853 
212-5!534130 
21 2-563-3837 

MOODY'S 
INVESTORS SERVICE 

Q 2010 b d f s  Investors Service, hc. andlor Is licensors and afnliates (cdleclively. "MJODYS). All rights resewed. 

CREDIT RATINGS ARE MOODY'S IMSTORS SERMCE, INC.'S ("MIS? CURRENT OPINIONS OF THE 

SECURITIES. MIS DERNES CREDIT RISK As THE RISK THCD AN ENTITY h W  NOT MEET ITS 
CONTWTULIL, R W C I P L  OBUWIONS M THEY COME DUE AND ANY ESTIMWED FlNANClPL LOSS 
IN THE EVENT OF DEFWLT. CREDIT W I N G S  DO NOT ADDRESS ANY OTHER RISK. INCLUDING BUT 
NOT LIMITED TO: LIQUIDITY RISK, M K E T  VALUE RISK, OR PRICE VOLATIWY. CREDIT RATINGSARE 
NOT STNEMENTS OF CURRENT OR HISTORICAL FXT. CREDIT RATINGS DO NOT CONSTITUTE 
INVESTMENT OR R W C I P L  ADMCE. AND CREDIT WINGS M E  NOT RECOMMENDNDNS TO 
PURCWE, SELL OR HOLD PARTICULAR SECURITIES. CREDIT WINGS DO NOT COMMENT ON THE 
SUITABILITY OF AN INVESTMENT FOR ANY PpRTlCULAR INMSTOR MIS ISSUES ITS CREDIT W I N G S  
W H  THE MPECTArION AND UNDERSTANDING THAT EPCH INVESTOR WLL MAKE ITS O W  STUDY 
AND WXUNION OF E K H  SECURlTY THPS IS UNDER CONSIDERATION FOR PURCHASE, HOLDING, OR 
SALE. 

REWIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE 

ALL INFORMATDN CONTNNED HEREN Is PROTECTED BY W. NCLUDWG BUT NOT L M E D  TO, 
COPYRIGHT W . M D  NONE OF SUCH HFORMATION MAY BE COPIED OR OTHERWISE REPRODUCED, 
REPACKAGED, FURTHER TRANSWED. TRANSFERRED, DISSEMNATED. REDISTRIBUTED OR RESOLD, 
OR STORED FOR SUBSEQUENT USE FOR ANY SUCH PURPOSE IN WHOLE OR IN PART NANY FORMOR 

~ ~ - -  ~ ..... . - ~ ~ - ~ . 
MANNER OR BYANY NEANS WHATSOEVER, BYANY PERSON WITHOUT MOODYS PRIOR WRITEN 
CONSENT. All information contained herein is obtained by MOODYS from sources believed by it to be accurate and 
reliable. Because of the possibility of human or mechanical error as well as other factors, however, all information 
contained herein is provided "AS Is" without warranty of any kind. MOODYS adopls all necessary measures so that 
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h e  information it uses in assigning a credit rating is of suRcient quality and from sources MDodfs considers to be 
rebable. including. when appropriate, independent third-party sources. However. mODYS k not an auditor and 
canmt in every instance independently verify or validate information recelved in the rating p m s s .  Under no 
circumstances shall MOODYS have any liability to any person or entity for (a) any bss or damage In whole or in part 
caused by, resulling from, or relaUng to, any error (negligent or otherwise) or other circumstance or contingency within 
or outside the conkol of MOODYS or any of its directors. officers. employees or awnk in cmnectlon with the 
procurement, coilectlon. compilation, analysis. inlerpretabn. communication. publioah or delivery of any such 
informatlon, or (b) any direct Indirect special, consequential, compensatory or Incidental damages whatsoever 
(Including without limitalion, lost profits). even If MOODYS is advised in advance of the possibility of such damages, 
resuning from the use of or inability to use. any such information. The ratings, financial reporting analysis. projectlons. 
and other observations, if any. constRuting part of lhe Infomation contained hereln are. and must be construed solely 
as. statemenk of opinlon and not statements of fact or recommsndetlons to purchase, sell or hold any securities. 
Each user of the information contained herein must make its own study and evaluation of each securlty it may 
consider purchasing, holding or selling. NO WARFUNlY, EXPRESS OR W E D .  AS TO THEACCURACY, 
TIIVELINESS, COWLETENESS, M R C W A B U Y  OR FITNESS FOR ANY PARTCUM PURPOSE OF ANY 
SUCH RATING OR OTHER OPINION OR INFORMTION IS GIVEN OR W E  BY MOODYS IN ANY FORM OR 
M4"ER WHATSOEVER. 

MS, a whollyowned credit rating agency subsidiiry of bbdy's Corporation ("MCO"), hereby discloses that most 
issuers of debt securities (including corporate and munkipal bonds, debentures. notes and commercial paper) and 
preferred stock rated by MIS have, prior to assignment of any raling, agreed lo pay to MS for appralsal and ratlng 
services rendered by it fees ranging from $1,500 la epproximately $2,5W,WO. MCO and MS also maintain policies 
and procedum to address the independence of MS's rallngs and Wing processes. hformation regarding cerlain 
affiliations that may exist between directors of MCO and rated entities. and between entilies who hold raticgs from bas 
and have also puMicly reported to Ihe SEC an ownership Interest In MCO of more than 5%. is posted annually at 

Afliliation Policy. 
under the heading Sharehdder Relations - Corporate Governance - Director and Shareholder 

Any publication into Australia of this document is by MOODYS aftiliite. Mxd@ hvsston Service Ply Limited ABN 61 
003 399 657, which holds Australian Financial Services License m, 336969. TMs document is intended to be provided 
only to 'kholesale clients" within the meaning of section 761G of the Corporations Act 2001. By continuing to access 
this document from within Australia. you represent to MOODYS that you are, or are accessing the document as a 
representative of, a %holesale clinl" and that neilher you nor the entity you represent will directly or indirectly 
disseminate this document or its contents to "retall clients" within the meaning of sectlon 761G of the Corporations 
Act 2001. 

Notwithstanding h e  foregoing, credit ratings assigned on and after October 1,2010 by bbody's Japan K.K. ("MIKK) 
are MJKK's current opinions of the relathre future credit risk of entities, credil commitments. or debt or debt-like 
securities. h such a case, "MIS" In the foregoing statements shall be deemed to be replaced with "MIKK. WKK is a 
whollyowned credt rating agency subsidiary of Mocdyk Group Japan G.K., which is wholly owned by WS 
Overseas Holdings hc.. a whdly-owned subsidiary of MCO. 

This credit rating Is an opinlon as to the creditworthiness or a deM obligatlon ofthe Issuer, not on the equity securities 
of the issuer or any form of security that is available la retail investors. ll would be dangerous for retail investors to 
make any investment decision based on this credit rating. If in doubt you shoukl contact your financial or other 
professional adviser. 
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MOODY% 
INVESTORS SERVICE 

IMuer Comment: APS planned purchase of SCE's Interest In Four Corners neutral for credit 
ratings 

Global Credit Research - 09 Nov 2010 

Nbody's Investors Service (hlbody's) views Arizona Public Service's (APS: Baa2 senior unsecured, stable) planned 
acquisition of Southern Caliomh Edison's (SCE) ownershlp interest in Units 4 and 5 of the Four Comers coal plant 
in New Mexico as neutral to the credit quality of W S  and its parent company, Pinnacle West Capital Corporation 
(PW:  Baa3 senior unsecured, stable) and having no impact on the rating or outlook of PMN or APS at this time. 

The planned acquisition follows an October 6,201 0 proposed determination by the Environmental Protection hency 
that Best Available Retrofit Technology for Four Comers would require the installation of significant additional pdlution 
control equipment on all five of its coal-fired units. APS believss that the acquisition. and related shut down of the 
smaller Units 1-3, is the most cost effective and operationally efficient means dcompbhg with the proposed EPA 
determination. 

"t&o?fs view of the proposed transaction reflects our understanding that APS intends to obtain regulatory assurance 
of its ability to reasonably recover and earn a return on its investment in these assets prior to closing" said Laura 
Schumacher, Vice PresidanVSedor Anaiyst. 'We also anticlpate that PMN will take a balanced approach In funding 
this transaction, ultimately utilizing a combination of equity and debt financing In a manner that Is supportive of APS 
and P W s  credit profile and consistent wlth its existing financial struclure." 

On November 8,2010.APS announced that il had reached an agreement with SCE to purchase its 48% (740-W) 
ownership share of Four Comers Units 4 and 5 coal-fired generating facility for $294 million. The acquisition will 
increase W S '  ownership share of Units 4 and 5 to 63% (approximately 970 - W).  APS cunently operates all five 
units at Four Comers. including its 100% owned U n h  1-3 (total 560 W). In conjunction with the acquisition, APS 
also announced plans to cease operations at Units 1-3. The planned acquisition is subject to numerous state and 
federal regulatwy approvals, including approvals of cost recovery. and the approval of the Navajo Nation in 
conjunction wilh a proposed lease extenslon.APS anticipates the transaction will close by late 2012. 

Headquartered in Phoenbt Arizona. Pinnacle West Capital Corporation provides electric service to a substantial 
porkion of the state ofArizona and selk energy-related products and services, While Pinnacle conducts these 
businesses through separate subsidiaries, wholly Owned Ariona Public Service Company is its principal subsidiary. 

contacts 
Laura SchumachedNew Mbrlc 
AJ. SabatellelNew hbrlc 
William L. HesslNeW Yixk 

PbtM 
212-553-3853 
212-553-4136 
212-553-3837 

MOODY'S 
INVESTORS SERVICE 

0 2010 h o d v s  lnveslors Service, Inc. andlor its licensors and affiliates (cdlectively, 'hnoODYS). All rights reserved. 

CREDIT WINGS ARE MOODY'S IMlESTORS SERVICE, INC.'S ("MIS") CURRENT OPINIONS OFTHE 
REWM FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-UKE 
SECURITIES. MIS DEFINES CREDIT RISK AS THE RISK T W A N  ENTITY NIW NOT MEET ITS 
CONTRPCTUN, FINANCW OBUG#nONSPS THEY COME DUE LWD ANY ESTIWED RWClAL LOSS 
IN THE EMNT OF DEFWLT. CREDIT WINGS DO NOT PDDRESS ANY OTHER RISK, INCLUDING BUT 
NOT UMITED T O  LIQUIDITY RISK, MARKET VaLUE RISK, OR PRICE MWIUTY. CREDIT WINGS ARE 
NOT STATEMENTS OF CURRENT OR HISTORICAL FXT. CREDIT WINGS DO NOT CONSTITUTE 
INVESTMENT OR RWCWPDWCE, AND CREDIT WINGS ARE NOT RECOMMENDATIONS TO 
PURCHPSE, SELL, OR HOLD PARTICULAR SECURITIES. CREDIT WUINGS DO NOT COMMENT ON THE 
SUITABILITY OF AN INVESTMENT FOR ANY PARTICULPR IN W O R .  MIS ISSUES ITS CREDIT WINGS 
VUTH THE EXPECTIOION AND UNDERSTANDING T W  EPCH INVESTOR WLL MAKE ITS O W  STUDY 
AND EWLUNION OF EPCH SECURITY T W  IS UNDER CONSIDERNION FOR PURCHPSE, HOLDING, OR 
SALE. 

ALLINFORMATION CONTAINED HEREIN IS PROTECTED BY WN, INCLUDING BUT NOT LIMTED TO, 
COPYRIGHT WN,AND NONE OF SUCH INFORMATION MAY BE COPED OR OTHERWISE REPRODUCED, 
REPACKAGED. FURTHER TRANSWITED, TRANSFERRED, DISSEMNATED, REDISTRBUED OR RESOLD, 

M N E R  OR BYANY hlEANs WHATSOEVER, BYANYPERSON WITHOUTMOODYS PROR WRmEN 
CONSENT All information contained hereh is obtalned by IMO0DY.S hom sources believed by if to be accurate and 
reliable. Because of the possibili of human or mechanical error as well as other factm, however, all Information 
contained herein is provided "AS IS" without warranty of any kind. MOODYS adopts all necessary measures so that 

OR STORED FOR SuasEauErn USE FOR ANY SUCH PURPOSE. IN WHOLE OR OJ PART. IN ANY FORM OR 
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the information it uses in assigning a credit rating is of sufficient quality and from sources Moody's considers to be 
reliable, including, when appropriate. independent third-party sources. However, MOODYS is M t  an auditor and 
cannot in every instance independentfy veri@ or validate information received in the rating process. Under no 
circumstances shall MOODYS have any llablllty to any person or entity b r  (a) any lass or damage in whole or in part 
caused by, resulting from, or relating to. any error (negligent or otherwise) or other circumstance or contingency within 
or outside the controt of MOODYS or any of its dlrectm, ORilOers, employees or agents in connection with the 
procurement, collection. compilation, analysis, interpretallon. communicatron. puMicaUDn or delivery of any such 
informallon. or (b) any direct, Indirect. special. consequential, compensatory or incidental damages whatsoever 
(including without limitation, lost profits), even if MOODYS is advised in advance of Vle possibili of such damages, 
resulting from the use of or inability to use. any such information. The ratings, farancia1 Feporh'ng analysis. projectbns, 
and other observations. if any, constituting part of the Information contained herein are, and must be construed solely 
as. statements of ooinbn and not statements of fact or recommendations to purchase. sell or hold any securllkes. 
Each user of the inkmatian contained herein must make its own study and evaluation of each security it may 
consider purchasing, holding or selling. NO WARRANTY, EXPRESS OR W E D .  AS TO THE ACCURACY. 
TIMUNESS. COWLETENESS. b€RCHANTABILITY OR FITNESS FOR ANY PARTCULAR PURPOSE OF ANY 
SUCH RATlNG OR OTHER OPINION OR INFORhll4TiON IS G M N  OR W E  BY M30DYS INANY FORMOR 
MANNER WMTSOEMR. 

MS, a wholly-owned credit rating agency subsidiary of w s  Corporation ("MSO"). hereby discloses that most 
issuers of debt securities (including corporate and munlcipal bonds, debentures, notes and commercial paper) and 
preferred stock rated by MS have, prlor to assignment of any ratlng, agreed to pay to MS for appraisal and rating 
services rendered by It fees ranging from $1,500 to approximately $2,500,000. MSO and Ms also maintam policies 
and procedures to address the independence of MDss ratings and rating processes. hforrnation regarding certain 
afliliations that may exist between directors of MSO and rated entities. and between entties who hold ratings from MS 
and have also publicly reported to the SEC an ownership Interest In MCO of more than 5%. is pwted annually at 

MiliatMn Policy." 
under the heading "Sharehdder Relations - Corporate Govsrnance - Director and Shareholder 

Any publication into Australia of this document is by WODYS affiliate. W y s  hvestors Service Pty Limited ABN 61 
003 399 657. which holds Australian Financial Services License no. 336969. Thls document is intended to be provided 
onlyto "wholesale clients" within the meaning of seclion 761G of the Corporalions Act 2001. By continuing to access 
this document from within Australia, y w  represent to MOODYS that y w  are, or are accessing ths document as a 
representative of, a 'Wholesale clienk" and that neither you nor the entity you represent will directly or indirectly 
disseminate thls document or its contents to "retail clients" within the meaning of section 761 G of the Corporations 
Act 2001. 

Notwithstanding the foregoing, credit ratings assigned on and after October 1.2010 by Mows Japan K.K. ("MJKK") 
are MIKK's current opinions of the relative future credit risk of a n t i .  credit commitments. or debt or debt-kke 
securities. h such a case, 'W In the foregoing statements shall be deemed to be replaced wth "MJKK". MJKK is a 
wholly-owned credit rating agency subsidiary of M0ob)s Group Japan G.K.. which is wholly owned by M3ody)s 
Overseas Holdings hc., a wholiy-owned subsidiary of K O .  

This credit rating is an opinion as to the credihnrwthiness or a debt obligation of the issuer, not on the equity securities 
of the issuer or any form of security that is available to retaH invesiors. It would be dangerous for retail investors to 
make any investment decision based on this credit rating. if in doubt you should contact your financial or other 
professional adviser. 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Higuchi, Dene C on behalf of Hickman, Rebecca L 
Thursday, October 28,2010 517 AM 
Wendt, Geoffrey 
PNW/APS: Third-Quarter 201 0 Form IO-Q 

The PDF file of the combined Pinnacle West and APS third-quarter 2010 Form 10-Q is attached for your 
use. If you would like to  receive a printed copy of the report, please let me know and we will be happy to 
mail it to you. 

As always, please contact me if you need information about our company. 

Sincerely, 

gecky 
Rebecca L. Hickman 
Director of Investor Relations I Pinnacle West Capital Corporation 
Two Arizona Center I400 North 5th Street I Station 9998 I Phoenix, AZ 85004 
Office 602-250-5668 I Fax 602-250-2789 I E-mail rhickmanfitinnaclewest.com 

342010 PNW Form 
10Q.doc. pdf 

1 
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Dolyniuk, Karen E 

From: 
Sent: 
Subject: 

Higuchi, Dene C on behalf of Hickman, Rebecca L 
Thursday, October 28,2010 5:17 AM 
PNW/APS: Third-Quarter 2010 Earnings Release 

I This morning, we released our third-quarter 2010 earnings. The text of our earnings release is  included below in this 
message. 

For your convenience, we’ve attached PDF files of our Earnings Release Ki t  (which contains supplemental information) 
and the slides we will use during our conference call and web cast. This information is  also available on our web site, 
www.pinnaclewest.com/investors. 

Conference Call and Web Cast 
Pinnacle West invites interested parties to listen to the live web cast of management’s conference call to discuss the 
Company’s 2010 third-quarter results, as well as recent developments, a t  12:OO noon (ET) today, October 28. The web 
cast can be accessed at www.Dinnaclewest.com/presentations and will be available for replay on the web site for 30 
days. To access the live conference call by telephone, dial (877) 407-8035 or (201) 689-8035 for international callers, A 
replay of the call also will be available until 1155 p.m. (ET), Wednesday, November 3,2010, by calling (877) 660-6853 in 
the US. and Canada or (201) 612-7415 internationally and entering Account number 286, followed by Conference ID 
number 358822. 

As always, please contact me if you have any questions or need information about our company. 

Becky 
Rebecca L. Hickman 
Director of Investor Relations I Pinnacle West Capital Corporation 
Two Arizona Center I 400 North 5th Street I Station 9998 I Phoenix, A2 85004 
UTfkF602-250-5668 I Fax 602-250-2789 I E-mail rhickman@pinnaclewest.com 

PINNACLE WEST REPORTS STRONGER THIRD-QUARTER RESULTS 

e On-going earnings improve on higher retail revenue 
e Company affirms earnings guidance 

Renewable energy expansion and continuing cost management 
remain company priorities 

PHOENIX - Pinnacle West Capital Corp. (NYSE: PNW) today reported consolidated on-going earnings of $226.7 
million, or $2.08 per diluted share of common stock, for the quarter ended September 30,2010, compared to 
on-going earnings of $198.4 million, or $1.96 per share, for the same quarter in 2009. The quarterly 
comparison excludes results of discontinued operations, primarily related to the Company‘s real estate 
segment. A reconciliation of on-going earnings to  net income attributable to  common shareholders is provided 
a t  the end of this release. 

“Our financial and operating performance in the third quarter was solid, even with slow economic recovery,” 
said Pinnacle West Chairman, President and Chief Executive Officer Don Brandt. “Focusing on our core utility 
business, our top priorities remain operational excellence, disciplined cost management and sound capital 
investment to provide a reliable, sustainable energy future for Arizona.” 

1 
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Pinnacle West’s consolidated net income attributable to common shareholders in the 2010 third quarter was 
$233.9 million, or $2.14 per diluted share of common stock, compared with net income attributable to 

I common shareholders of $186.7 million, or $1.84 per diluted share, in the same period a year ago. 

~ 

The third-quarter on-going results comparison was positively impacted by the following factors: 

0 Higher revenues resultingfrom retail electricity rate increases improved earnings by $0.33 per share. Of 
this amount, $0.30 per share was related to base rates and the remainder was related to line extension 
revenues, both implemented in January 2010 as a result of Arizona Public Service’s 2009 regulatory 
settlement. 

lncreased capitalizedfinancing costs related to projects under construction improved earnings by 
$0.06 per share. 

Weather patterns improved the Company’s earnings by $0.02 per share. While the average daily 
temperature in the 2010 third quarter of 94.1 degrees was not as hot as the 2009 quarterly average of 
94.6 degrees, weather effects also were impacted by humidity. The mean dally humidity was almost 5 
percent higher than the year-ago quarter. 

The net effect of other miscellaneous items, including the favorable resolution of tax matters and fuel 
market prices, increased earnings $0.02 per share. 

0 

0 

0 

These positive factors were partially offset by the following items: 

0 An increase in operations and maintenance expenses of $0.09 per share due largely to employee 
benefit costs and acceleration of  a fossil plant overhaul. The variance excludes costs associated with 
renewable energy and demand-side management programs, which are offset by comparable amounts 
of operating revenues. 

Lower retail electricity sales, excluding the effects of weather, reduced earnings by $0.05 per share. 
Weather-normalized retail sales decreased 1.7 percent in the current-year third quarter compared 
with the corresponding 2009 period. The sales decrease was related largely to the impact of APS’s 
energy efficiency programs for customers. 

Higher infra~tructure-related costs decreased earnings by $0.03 per share as property taxes and 
depreciation and amortization increased. 

The common share issuance in April 2010 diluted earnings $0.14 per share. 

0 

0 

Consolidated on-going earnings exclude results from discontinued operations, principally the Company’s real 
estate operations. Income from discontinued operations was $7.2 million, or $0.06 per share, for the 2010 
third-quarter, which compared favorably with a loss from discontinued operations of $11.7 million, or $0.12 
per share, for the same quarter a year earlier. ~ 

APS, the Company‘s principal subsidiary, reported 2010 third-quarter net income attributable to common 
shareholder of $226.6 million versus earnings of $197.1 million for the comparable 2009 quarter. 

~ 

I 

During the quarter, APS announced 33 megawatts of new solar power plants to  be built in Arizona. The 
facilities, which are expected to  begin operating in mid- to late-2011, will produce enough power a t  peak 
production to serve 8,250 homes. 

2 
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2010 and 2011 Earnings Outlook 
The Company continues to expect i ts  2010 consolidated on-going earnings to  be in the range of $2.95 to  $3.10 
per diluted share. Key factors and assumptions underlying the outlook remain unchanged, except for the 
following: 

I 

Actual weather for f irst nine months of year and normal weather patterns for remainder of year; 

Weather-normalized retail electricity sales volumes to be slightly below the prior year, in part due to 
the Company's energy efficiency initiatives and reflecting weak first-quarter and third-quarter results; 

Total electricity gross margin (operating revenues, net of fuel and purchased power expenses, 
excluding Renewable Energy Surcharge and similar rate adjustors) of about $2.00 billion to $2.02 
billion, which was previously expected to be $2.00 billion to  $2.05 billion; 

Operating expenses (operations and maintenance, excluding costs for Renewable Energy Standard and 
similar regulatory programs; depreciation and amortization; and taxes other than income taxes) of 
about $1.29 billion to $1.31 billion, which was previously expected to  be $1.26 billion to $1.29 billion; 
and 

Interest expense, net of allowances for borrowed and equity funds used for construction, of about 
$200 million to $210 million, which was previously expected to  be $210 million to $220 million. 

The Company also continues to  estimate i ts 2011 consolidated on-going earnings will be within the 2010 
guidance range with some opportunity for modestly exceeding that range. 

Conference Call and Web Cast 
Pinnacle West invites interested parties to  listen to the live web cast of management's conference call to 
discuss the Company's 2010 third-quarter results, as well as recent developments, a t  12:OO noon (ET) today, 
October 28. The web cast can be accessed a t  www.uinnaclewest.com/presentations and will be available for 
replay on the web site for 30 days. To access the live conference call by telephone, dial (877) 407-8035 or 
(201) 689-8035 for international callers. A replay of the call also will be available until 11:55 p.m. (ET), 
Wednesday, November 3,2010, by calling (877) 660-6853 in the US. and Canada or (201) 612-7415 
internationally and entering Account number 286, followed by Conference ID number 358822. 

General Information 
Pinnacle West is a Phoenix-based company with consolidated assets of about $12.4 billion. Through its 
subsidiaries, the Company generates, sells and delivers electricity and sells energy-related products and 
services to retail and wholesale customers in the western United States. 

Dollar amounts in this news release are after income taxes. Earnings per share amounts are based on average 
diluted common shares outstanding. For more information on Pinnacle West's operating statistics and 
earnings, please visit www.pinnaclewest.com/investors. 

PINNACLE WEST CAPITAL CORPORATION 
NON-GAAP FINANCIAL MEASURE RECONCILIATION 

NET INCOME ATTRIBUTABLE TO COMMON SHAREHOLDERS 
(GAAP MEASURE) TO ON-GOING EARNINGS (NON-GAAP FINANCIAL MEASURE) 

3 
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Net Income Attributable to Common 

Adjustments: 
Shareholders 

Discontinued Operations, 
primarily real estate segment 

On-going Earnings 

Three Months Three Months 
Ended Ended 

Sept. 30,2010 Sept. 30,2009 
Dollars in Diluted Dollars in Diluted 
Millions EPS Millions EPS 

$ 233.9 $ 2.14 $ 186.7 $ 1.84 

(7.2) (0.06) 11.7 0.12 
$ 226.7 $ 2.08 $ 198.4 $ 1.96 -- 

NON-GAAP FINANCIAL INFORMATION 

In this press release, we refer to  “on-going earnings.” On-going earnings is a “non-GAAP financial measure,” as defined in accordance with 
SEC rules. We believe on-going earnings provide investors with a useful indicator of our results that is comparable among periods because 
it excludes the effects of unusual items that may occur on an irregular basis. Investors should note that these non-GAAP financial measures 
involve judgments by management, including whether an item is  classified as an unusual item. We use on-going earnings, or similar 
concepts, to measure our performance internally in reports for management. 

FORWARD-LOOKING STATEMENTS 

This press release contains forward-looking statements regarding our 2010 and 2011 earnings outlook, and neither Pinnacle West nor APS 
assumes any obligation to  update these statements, even if our internal estimates change, except as required by applicable law. These 
forward-looking statements are often identified by words such as “estimate,“ ”predict,” “may,“ “believe,” “plan,” “expect,” “require,” 
“intend,” “assume” and similar words. Because actual results may differ materially from expectations, we caution you not to place undue 
reliance on these statements. A number of factors could cause future results to  differ materially from historical results, or from outcomes 
currently expected or sought by Pinnacle West or APS. These factors include, but are not limited to: 

regulatory and judicial decisions, developments and proceedings; 
our ability to achieve timely and adequate rate recovery of our costs; 
our ability t o  reduce capital expenditures and other costs while maintaining reliability and customer service levels; 
variations in demand for electricity, including those due to  weather, the general economy, customer and sales growth (or decline), 
and the effects of energy conservation measures; 
power plant performance and outages; 
volatile fuel and purchased power costs; 
fuel and water supply availability; 
new legislation or regulation including those relating to greenhouse gas emissions, renewable energy mandates and energy 
efficiency standards; 
our ability to  meet renewable energy requirements and recover related costs, including returns on debt and equity capital; 
risks inherent in the operation of nuclear facilities, including spent fuel disposal uncertainty; 
competition in retail and wholesale power markets; 
the duration and severity of the economic decline in Arizona and current credit, financial and real estate market conditions; 
the cost of debt and equity capital and the ability to  access capital markets when required; 
restrictions on dividends or other burdensome provisions in our credit agreements and Arizona Corporation Commission orders; 
our ability, or the ability of our subsidiaries, t o  meet debt service obligations; 
changes to  our credit ratings; 
the investment performance of the assets of our nuclear decommissioning trust, pension, and other postretirement benefit plans 
and the resulting impact on future funding requirements; 
the liquidity of wholesale power markets and the use of derivative contracts in our business; 
potential shortfalls in insurance coverage; 
new accounting requirements or new interpretations of existing requirements; 
generation, transmission and distribution facility and system conditions and operating costs; 
the ability to  meet the anticipated future need for additional baseload generation and associated transmission facilities in our 
region; 
the willingness or ability of our counterparties and power plant participants to meet contractual or other obligations; 
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e 

e 

technological developments affecting the electric industry; and 
economic and other conditions affecting SunCor Development Company’s ability t o  dispose of its remaining assets and satisfy its 
debt obligations. 

These and other factors are discussed in Risk Factors described in Item 1A of the Pinnacle West/APS Annual Report on Form 10-K for the 
fiscal year ended December 31, 2009, which readers should review carefully before placing any reliance on our financial statements, 
disclosures or our earnings outlook. 

U U 
3420 10-Earnings- 3420 10-PN W-Earn 

ReleaseKit. pdf.. . ings-Slidespdf. .. 
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Dolyniuk, Karen E 
From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Thursday, November 18,2010 1254 PM 
Dolyniuk, Karen E 
FW: Meeting 

__- 
From: Schumacher, Laura Jrnailto:Laura.Schurnacher@mmdvs.com7 
Sent: Monday, November 01,2010 9:38 AM 
To: Nickloy, Lee R 
Subject. Re: Meeting 

Looking forward to it 

~~ ~ 

From: Lee.Nicklov@PinnacleWest.com 4-ee.Nicklov@PinnacleWest.com> 
To: Schurnacher, Laura 
Sent: Mon Nov 01 12:08:35 2010 
Subject: Re: Meeting 

Laura, 

That sounds fine. See you and A I  there at 2:OO. 

Lee 

- 

From: Schumacher, Laura ~mailto:Laura.Schumacher@mmdvs.comJ 
Sent: Monday, November 01,2010 09:05 AM 
To: Nickloy, Lee R 
Subject: Fw: Meeting 

Do you want to try the lobbyha seating area? 

---- Origmal Message ----- 
From: Schumacher, Laura 
To: 'Lee.Nickloy@PinnacleWest.com' <Lee.Nicklov@PinnacleWest.com> 
Sent: Mon Nov 01 12:02:34 2010 
Subject: Meeting 

h e ,  where would you like to meet later? Laura 

___-____--________-_--------------------- 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and a l l  of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
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as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 

I Email Firewall made the following annotations 

This message is for the designated recipient only and may contain confidential, 
privileged or proprietary information. If you have received it in error, please notify 
the sender immediately and delete the original and any copy or printout. Unintended 
recipients are prohibited from making any other use of this e-mail. 
taken reasonable precautions to ensure no viruses are present in this e-mail, we accept 
no liability for any l o s s  or damage arising from the use of this e-mail o r  attachments, 
or for any delay or errors or omissions in the contents which result from e-mail 
transmission. 

Although we have 

____________________--------------------- 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify US by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, f o r  viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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Dolyniuk, Karen E 

From: Nickloy, Lee R 
Sent: 
To: Dolyniuk, Karen E 
Subject: RE: Rating Agency Communications 

Wednesday, November 17,2010 9:48 AM 

We spoke with Moody's on Nov. gth and Fitch on Nov. 5th. I also spoke with S&P on Nov. 4'h. 

From: Dolyniuk, Karen E 
Sent: Wednesday, November 17,2010 9:47 AM 
To: Hatfield, James R; Nickloy, Lee R 
Subject: RE: Rating Agency Communications 

Do you recall the date? Was it when it was announced - November gth? 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

From: Hatfield, James R 
Sent: Wednesday, November 17, 2010 9:46 AM 
To: Dolyniuk, Karen E; Nickloy, Lee R 
Subject: RE: Rating Agency Communications 

Karen: 

Lee, Pete and I called both Moody's and Fitch to brief them on the 4C transaction. 

Jim 

From: Dolyniuk, Karen E 
Sent: Wednesday, November 17, 2010 9:42 AM 
To: Nickloy, Lee R; Hatfield, James R 
Subject: Rating Agency Communications 
Importance: High 

Hello gentlemen! Please let me know if you have had communication with the rating agencies for the time period 
October 26-November 18th. Because of the holiday I wanted to get this wrapped up a little sooner than normal. 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
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Dolyniuk, Karen E 

From: Hatfield, James R 
Sent: 
To: Dolyniuk, Karen E 
Subject: RE: Rating Agency Communications 

Wednesday, November 17,2010 9:49 AM 

Moody's was the 8'h and Fitch was the Sth. 

From: Dolyniuk, Karen E 
Sent: Wednesday, November 17,2010 9:47 AM 
To: Hatfield, James R; Nickloy, Lee R 
Subject: RE: Rating Agency Communications 

Do you recall the date? Was it when it was announced - November 8th? 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations 
Pinnacle West Capital Corporation 
602-250-5630 

From: Hatfield, James R 
Sent: Wednesday, November 17, 2010 9:46 AM 
To: Dolyniuk, Karen E; Nickloy, Lee R 
Subject: RE: Rating Agency Communications 

Karen: 

Lee, Pete and I called both Moody's and Fitch to brief them on the 4C transaction. 

Jim 

~~ - 
From: Dolyniuk, Karen E 
Sent: Wednesday, November 17, 2010 9:42 AM 
To: Nickloy, Lee R; Hameld, James R 
Subject. Rating Agency Communications 
Importance: High 

Hello gentlemen! Please let me know if you have had communication with the rating agencies for the time period 
October 26-November lgth. Because of the holiday I wanted to get this wrapped up a little sooner than normal. 

Thank you! 

Karen E. Dolyniuk, CTP 
Manager Treasury Operations I Pinnacle West Capital Corporation 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Thursday, November 18,2010 12:54 PM 
Dolyniuk, Karen E 
FW: Discussion Materials 

From: Nickloy, Lee R 
Sent: Friday, November 05, 2010 9:46 AM 
To: 'Phil Smith (philip.smyth@fitchratinqs.com)' 
Subject: Discussion Materials 

Phil, 

Attached are a few pages for our call. 

Four Corners 
tatlng Agency Upd.. 

Lee 

Lee R. Nickloy 
Vice President and Treasurer 
PINNACLE WEST CAPITAL CORPORATION 
ARIZONA PUBLIC SERVICE COMPANY 
400 North 5th Street, M S  9040 
Phoenix, AZ 85004 

fax: 602-250-2367 
Lee.NicklovDDinnaclewest.com 

ph: 602-250-3300 
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Dolyniuk, Karen E 
From: Nickloy, Lee R 
Sent: 
To: Dolyniuk, Karen E 
Subject: 

Thursday, November 18,2010 1254 PM 

FW: Four Corners Strategy Update 

From: Nickloy, Lee R 
Sent: Friday, November 05,2010 12:08 PM 
To: 'Bettinelli, Antonio' 
Subject: Four Corners Strategy Update 

Following up on our conversation yesterday, attached are some slides providing some additional background and details 
around our Four Corners plans. Hopefully this is helpful. 

Lee 

Four Corners 
lating Agency Upd.. 
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Dolyniuk, Karen E 
From: Nickloy, Lee R 
Sent: 
To: Dolyniuk, Karen E 
Subject: 

Thursday, November 18,2010 1254 PM 

Nv: Four Corners Strategy Update 

- _- _I _ _ _ _ _ _ _ _ _ ~ - ~  - -~ 

From: Bettinelli, Antonio rmailto:Antonio Bettinelli@standardandpoors.coml 
Sent: Friday, November 05,2010 12:26 PM 
To: Nickloy, Lee R 
Subject: RE: Four Corners Strategy Update 

Thanks for sending this. What is the difference between the $350 of cap-ex we discussed yesterday and the higher total in 
the slides? 

Regards, 
Tony 

From: Lee.Nicklov@PinnacleWest.com Tmailto:Lee.Nicklov@PinnacleWest.com~ 
Sent: Friday, November 05,2010 12:08 PM 
To: Bettinelli, Antonio 
Subject: Four Corners Strategy Update 

Following up on our conversation yesterday, attached are some slides providing some additional background and details around our 
Four Corners plans. Hopefully this i s  helpful. 

Lee 

Email Firewall made the following annotations 

--- NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

I Standard & Poor’s: Empowering Investors and Markets for 150 Years 

The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. I f  the reader of this message is not the intended recipient, or an 
employee or agent responsible For delivering this message to the intended recipient, please be aware that any dissemination or copying of thls 
communication is strictly prohibited. I f  you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
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I and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 
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Dolyniuk, Karen E 
From: Nickloy, Lee R 
Sent: 
To : Dolyniuk, Karen E 
Subject: 

Thursday, November 18,2010 1254 PM 

FW: Four Corners Strategy Update 

From: Nickloy, Lee R 
Sent: Friday, November 05,2010 12:31 PM 
To: 'Bettinelli, Antonio' 
Subject: RE: Four Corners Strategy Update 

The $350MM was an earlier estimate for our portion , 5% APS existing + 483 SCE share to  be acquired) of SCR costs on 
Units 4 and 5. The slides include our most up-to-date capex projections, so the $350MM should be compared to  the 
$293MM. 

Lee 

--- ^ I _ _ _ _ I _  - -  - _- -_--I- 

From: Bettinelli, Antonio 1mailto:Antonio Bettinelli@standardandpoors.coml 
Sent: Friday, November 05,2010 12:26 PM 
To: Nickloy, Lee R 
Subject: RE: Four Corners Strategy Update 

Thanks for sending this. What is the difference between the $350 of cap-ex we discussed yesterday and the higher total in 
the slides? 

Regards, 
Tony 

From: Lee.Nicklov@PinnacleWest.com rmailto:Lee.Nickloy@PinnacleWest.com~ 
Sent: Friday, November 05, 2010 12:08 PM 
To: Bettinelli, Antonio 
Subject: Four Corners Strategy Update 

Following up on our conversation yesterday, attached are some slides providing some additional background and details around our 
Four Corners plans. Hopefully this is helpful. 

Le e 

Email Firewall made the following annotations 
______--_---_-______------------------------------~------------------ 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
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information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-rnail transmission. 
_____-_-------------------------------------------------------------- 

Standard & Poor’s: Empowering Investors and Markets for 150 Years 

- 

The information contained In this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. I f  the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended reclpient, please be aware that any dissemination or copying of thrs 
communication is strictly prohibited. If you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Thursday, November 18,2010 1255 PM 
Dolyniuk, Karen E 
FW: Call 

From: Schurnacher, Laura [mailto:Laura.Schumacher@moodys.com~ 
Sent: Monday, November 08,2010 6:03 AM 
To: Nickloy, Lee R 
Subject: Call 

Good morning Lee, 

I Got your voice mail, and yes, it was definitely nice to  be able to  meet at EEI. A call today at l p m  Eastern 
works fine for me. FYI, as of yesterday, we are no longer on daylight savings time, so our time difference is 
now only two hours. Let me know if that still works for you. 

Thanks, 

Laura 

Laura J.K. Schumacher 
Vice President / Senior Analyst 

~ Global Infrastructure Finance 
Power / Utilities - Americas 
21 2.553.3853 tel 
212.298 6316 fax 
laura.schumacher6moodvs.com 

Moody's Investors Service 
7 World Trade Center 

250 Greenwich Street 
New York, NY 10007 
www .moodvs.com 

____________________-------------------_- 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify US by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 

1 

Page 645 of 695 

http://laura.schumacher6moodvs.com
http://moodvs.com


Dolyniuk, Karen E 
From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Thursday, November 18,2010 1255 PM 
Dolyniuk, Karen E 
FW: Call 

~ 

From: Nickloy, Lee R 
Sent: Monday, November 08,2010 6:59 AM 
To: 'Schumacher, Laura' 
Subject: RE: Call 

Laura, 

Thanks for the reminder on the time change. Would 12:OO (Eastern) work for you today instead of 1:00? 

Lee 

__ -_I____-___ ____ 
From: Schumacher, Laura Imailto:Laura.Schumacher@moodvs.coml 
Sent: Monday, November 08, 2010 6:03 AM 
To: Nickloy, Lee R 
Subject: Call 

Good morning Lee, 

I Got your voice mail, and yes, it was definitely nice to be able to  meet at EEI. A call today a t  l p m  Eastern 
works fine for me. FYI, as of yesterday, we are no longer on daylight savings time, so our time difference is 
now only two hours. Let me know if that still works for you. 

T h an ks, 

Laura 

Laura J.K. Schumacher 
Vice President / Senior Analyst 

Global Infrastructure Finance 
Power / Utilities - Americas 
212.553.3853 tel 
212.298 6316 fax 
laura.schumacherbmoodvs.com 

Moody's Investors Service 
7 World Trade Center 

250 Greenwich Street 
New York, NY 10007 
www . rnoodvs.com 

The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
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intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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Dolyniuk, Karen E 

From: Nickloy, Lee R 
Sent: 
To: Dolyniuk, Karen E 
Subject: FW: Call 

Thursday, November 18,2010 1255 PM 

~~~ 
___I___ 

~ 

From: Schumacher, Laura [I] 
Sent: Monday, November 08, 2010 7:19 AM 
To: Nickloy, Lee R 
Subject: RE: Call 

12:OO prn Eastern also works for me. Will you call me? 
-~_I_I_____-~ _ _  _ _ _ _ _ ~  i_ ~ - 

I_ 

From: Lee.Nicklov@PinnacleWest.com Tmailto:Lee.NicklovdPinnacleWest.com~ 
Sent: Monday, November 08, 2010 8:59 AM 
To: Schumacher, Laura 
Subject: RE: Call 

Laura, 

Thanks for the reminder on the time change. Would 12:OO (Eastern) work for you today instead of 1:00? 

Lee 

- - - _ _ ~ _  ~ -~ ___ - _~ ~ _ _ ~  ~ -~ ~ 

From: Schurnacher, Laura rmailto:Laura.Schumacher@moodvs.coml 
Sent: Monday, November 08, 2010 6:03 AM 
To: Nickloy, Lee R 
Subject: Call 

Good morning Lee, 

I Got your voice mail, and yes, it was definitely nice to be able to  meet at EEL A call today at l pm Eastern 
works fine for me. FYI, as of yesterday, we are no longer on daylight savings time, so our time difference is 
now only two hours. Let me know if that sti l l  works for you. 

Thanks, 

Laura 

Laura J.K. Schumacher 
Vice President / Senior Analyst, 

Global Infrastructure Finance 
Power / Utilities - Americas 
2 12.553.3853 tel 
212.298 6316 fax 
laura.schurnacher@rnoodvs.com 

Moody's Investors Service 
7 World Trade Center 
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250 Greenwich Street 
New York, NY 10007 
www.moodvs.com 

The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 

Email Firewall made the following annotations 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Friday, December 17,2010 8:29 AM 
Dolyniuk, Karen E 
FW: Question 

From: Bettinelli, Antonio [mailto: Antonio &ettinelIi@standardandpoors.comJ 
Sent: Tuesday, December 07,2010 9:49 AM 
To: Nickloy, Lee R 
Subject: Question 

When are you planning to renew the APS facility that will expire Sept 11'7 

Tony 
Standard & Poor's: Empowering Investors and Markets for 150 Years 

The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemlnation or copying of this 
communication is strictly prohibited. If you have received this communication in error, please Immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 
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Dolyniuk, Karen E 

From: Nickloy, Lee R 
Sent: 
To: Dolyniuk, Karen E 
Subject: FW: Question 

Friday, December 17,2010 829 AM 

From: Nickloy, Lee R 
Sent: Tuesday, December 07, 2010 10:37 AM 
To: 'petti ne1 li, An ton io' 
Subject: RE: Question 

We are actually working on that now. We have begun the documentation process with the lead arrangers and are 
having discussions with the various banks which will be participating in the facility. We expect to do the formal market 
launch in January once folks are back in the office from the holiday break and close in the latter part of January or 
February. 

Lee 

- - _ _  - 

From: Bettinelli, Antonio [mailto:Antonio 6ettinellibstandardandmrs.com~ 
Sent: Tuesday, December 07,2010 9:49 AM 
To: Nickloy, Lee R 
Subject: Question 

When are you planning to renew the APS facility that will expire Sept 1 l'? 

Tony 
Standard & Poor's: Empowering Investors and Markets for 150 Years 

The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. I f  you have received this communlcation In error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 
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From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Friday, December 17,201 0 8:30 AM 
Dolyniuk, Karen E 
FW: Question 

..- . ~ . - .- 

From: Bettinelli, Antonio 1 1 1  r and .co 
Sent: Tuesday, December 07, 2010 10:45 AM 
To: Nickloy, Lee R 
Subject: RE: Question 

Thanks. 

From: Lee.Nicklov@PinnacleWest.com rmailto:Lee.Nicklov@PinnacleWest.com] 
Sent: Tuesday, December 07,2010 9:37 AM 
To: Bettinelli, Antonio 
Subject: RE: Question 

We are actually working on that now. We have begun the documentation process with the lead arrangers and are 
having discussions with the various banks which will be participating in the facility. We expect to do the formal market 
launch in January once folks are back in the office from the holiday break and close in the latter part of January or 
February. 

Le e 
.. -_ . - - - -  

From: Bettinelli, Antonio [mailto:Antonio BettinelliQstandardandDoors.com1 
Sent: Tuesday, December 07, 2010 939 AM 
To: Nickloy, Lee R 
Subject: Question 

When are you planning to renew the APS facility that will expire Sept 1 l'? 

Tony 
Standard & Poor's: Empowering Investors and Markets for 150 Years 

The information contained in this message Is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. I f  the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended reclpient, please be aware that any dissemination or copying of thts 
communication is strictly prohibited. I f  you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hi11 Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 
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information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail, Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
________________-_r-----------~-------------------------------------- 
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Dolyniuk, Karen E 

From: 
Sent: 
Subject: 

Wendt, Geoffrey on behalf of Hickman, Rebecca L 
Thursday, December 09,2010 7:06 AM 
PNW/APS:’ Press Release Announcing Two New Solar Photovoltaic Power Plants 

Today, we issued a press release announcing two new solar photovoltaic power plants. These facilities have 
combined capacity of 37 megawatts and are expected t o  be owned by APS under i ts  AZ Sun Program. With 
the addition of  these two projects, A2 Sun has a total of 70 megawatts in development. The text of the 
release is included below in this message. 

1 will be out of the office through Friday, December 10,2010. If you have any questions about this 
announcement or need other information about our company, please contact Geoff Wendt at 602.250.5643 
or geoff rev.wendt@rinnaclewest.com. 

Sincerely 

Becky 
Rebecca L. Hickman 
Director of Investor Relations I Pinnacle West Capital Corporation 
Two Arizona Center I 400 North 5th Street I Station 9998 I Phoenix, AZ 85004 
Office 602-250-5668 I Fax 602-250-2789 I E-mail rhickmanbpinnaclewest.com 

APS CONTINUES TO EXPAND SOLAR GENERATION 
Two New Solar Plants to be Located in Chino Valley and Hyder 

PHOENIX - Arizona Public Service Co. has signed contracts for the construction of two photovoltaic power plants with a 
combined capacity of 37 megawatts. Both plants will be developed by SunEdison, with APS taking ownership at  
completion. 

Located in Hyder (40 miles east of Yuma) and Chino Valley (15 miles north of Prescott), the two plants will bring APS’s 
renewable enera Dortfolio to  nearly 682 megawatts by 2013 (including projects currently online or in development). 

The 17-megawatt Hyder solar plant and the 20-megawatt Chino Valley solar plant are part of APS’s AZ Sun program. 
Through this program, APS plans to develop 100 megawatts of utility-owned photovoltaic power plants using a 
procurement model where a third party builds the solar plant and APS takes ownership when it goes into commercial 
operation. 

“These two solar projects will further increase the resource and geographic diversity of our energy supply, and under the 
AZ Sun program they will also provide ownership diversity,” said Don Robinson, APS President and Chief Operating 
Officer. “By adding layers of diversity to our energy supply, we are reducing our fuel cost risk and increasing energy 
security for our customers. We also are providing another substantial boost to Arizona’s growing renewable energy 
industry.” 

With the two projects announced today, AZ Sun has 70 megawatts in development. 

Construction on the Hyder plant is expected to begin in June 2011, with an in-service date expected in the fourth 
quarter of 2011. Construction on the Chino Valley project is expected to start in the first quarter of 2012, with 
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completion expected in the fourth quarter of 2012. Both facilities will use polycrystalline photovoltaic panels mounted 
on single-axis tracking systems. 

“SunEdison continues to make large-scale solar generation a reality for utilities worldwide,” said Carlos Domenech, 
President of SunEdison. “With a solid track record, SunEdison is a proven choice for utility-scale solar deployment and is 
proud to be working with APS to help the company reach i ts  renewable energy goals.” 

SunEdison is a leading worldwide solar energy services provider and a subsidiary of MEMC Electronic Materials (NYSE: 
WFR). 

In 2010 the Arizona Corporation Commission approved the AZ Sun program. APS’s other two AZ Sun projects, a 15- 
megawatt installation a t  Luke Air Force Base and an 18-megawatt project in Gila Bend, are both scheduled to come 
online in 2011. 

APS, Arizona’s largest and longest-serving electric utility, serves more than 1.1 million customers in 11 of the state’s 15 
counties, With headquarters in Phoenix, APS is the principal subsidiary of Pinnacle West CaDital Corm (NYSE: PNW). 

-30- 
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Dolyniuk, Karen E 

From: Nickloy, Lee R 
Sent: 
To: Dolyniuk, Karen E 
Subject: FW: Meeting in January? 

Friday, December 17,2010 8:30 AM 

From: Nickloy, Lee R 
Sent: Tuesday, December 14,2010 3:47 PM 
To: 'Schumacher, Laura' 
Subject: Meeting in January? 

Laura, 

Jim Hatfield and I will be in New York during the early part of the week of January 24'h. Thought it would be timely to 
meet with you for an update. Would you be available for a meeting with us sometime during the afternoon of Tuesday, 
January 25fh? 

Lee 

Lee R. Nickloy 
Vice President and Treasurer 
PINNACLE WEST CAPITAL CORPORATION 
ARIZONA PUBLIC SERVICE COMPANY 
400 North 5th Street, MS 9040 
Phoenix, A2 85004 

fax: 602-250-2367 
Lee.Nicklov@pinnaclewest.com 

ph: 602-250-3300 
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Dolyniuk, Karen E 

From: 

To: Dolyniuk, Karen E 
Subject : 

, Nickloy, Lee R 
I Sent: Friday, December 17,2010 8:30 AM 

~ 

FW: Meeting in January? 

From: Nickloy, Lee R 
Sent: Tuesday, December 14,2010 3:55 PM 
To: 'Phil Smith (philip.srnyth@i)fitchratinas.com)' 
Subject: Meeting in January? 

Phil, 

Jim Hatfield and 1 will be in New York during the early part of the week of January 24". Thought it would be timely to 
meet with you for an update. Would you be available for a meeting with us sometime during the afternoon of Tuesday, 
January 2Sth? 

Lee 

Lee R. Nickloy 
Vice President and Treasurer 
PINNACLE WEST CAPITAL CORPORATION 
ARIZONA PUBLIC SERVICE COMPANY 
400 North 5th Street, MS 9040 
Phoenix, AZ 85004 

fax: 602-250-2367 
Lee.Nicklov@pinnaclewest .corn 

ph: 602-250-3300 
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I Dolyniuk, Karen E 
1 
i From: Nickloy, Lee R 

Sent: 
To: Dolyniuk, Karen E 
Subject: 

Friday, December 17,2010 8:30 AM 

FW: Meeting in Early February? 

From: Nickloy, Lee R 
Sent: Tuesday, December 14, 2010 3:57 PM 
To: 'Bettinelli, Antonio' 
Subject: Meeting in Early February? 

Thought it would be timely to come out to San Francisco to meet with you for an update. Would you have some 
availability sometime during early February? 

Lee 

Lee R. Nickloy 
Vice President and Treasurer 
PINNACLE WEST CAPITAL CORPORATION 
ARIZONA PUBLIC SERVICE COMPANY 
400 North 5th Street, MS 9040 
Phoenix, Ai! 85004 

fax: 602-250-2367 
Lee.Nicklov@pinnaclewest.com 

ph: 602-250-3300 
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I Dolyniuk, Karen E 
I 

From: 
Sent: 
To : 
Subject: 

Nickloy, Lee R 
Friday, December 17,201 0 8:30 AM 
Dolyniuk, Karen E 
FW: Meeting in Early February? 

. -  

From: Bettinelli, Antonio 1mailto:Antonio BettinelIidstandardandPoors.com1 
Sent: Tuesday, December 14, 2010 5:40 PM 
To: Nickloy, Lee R 
Subject: RE: Meeting in Early February? 

Sure. Feb. 7th, 8th & 9th are clear. If those dates don't work, let me know what you propose. 

Tony Bettinelli 
Associate Director 
Standard & Poor's 
U.S. Electric Utllitles 
Corporate 8 Government Ratings 
One Market, Steuart Tower, 15th Floor, San Francisco, CA 94105 

tony bettinelli@sandD.com 
(415) 371-5067 

From: Lee.Nicklov8PinnacleWest.com rmailto:Lee.Nicklov8PinnacleWest.com~ 
Sent: Tuesday, December 14, 2010 2:57 PM 
To: Bettinelli, Antonio 
Subject: Meeting in Early February? 

Thought it would be timely to  come out to San Francisco to meet with you for an update. Would you have some availability 
sometime during early February? 

Lee 

Lee R. Nickloy 
Vice President and Treasurer 
PINNACLE WEST CAPITAL CORPORATION 
ARIZONA PUBLIC SERVICE COMPANY 
400 North 5th Street, MS 9040 
Phoenix, A2 85004 

fax: 602-250-2367 
Lee.Nicklov@rinnaclewest.com 

ph 602-250-3300 
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Email Firewall made the following annotations 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 

Standard 8 Poor’s: Empowering Investors and Markets for 150 Years 

The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. If the reader of thls message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. I f  you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-HI11 employee e-mail addresses without informing 
the sender or recipient of the message. 
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Dolyniuk, Karen E 

From: Nickloy, Lee R 
Sent: 

I To: Dolyniuk, Karen E 
i Subject: FW: Meeting in January? 

Friday, December 17,2010 8:30 AM 

- - - - -  Or ig ina l  Message----- 
From: Philip.SmvthWitchratings.com rmailto:Philiu.SmvthEdbFitchratings.coml 
Sent: Wednesday, December 15, 2010 7:57 AM 
To: Nickloy, Lee R 
Subject: Re: Meeting i n  January? 

Yes. I welcome the opportuni ty t o  discuss recent developments a t  PMW wi th  you and Jim 
Hat f ie ld  i n  January 2011. 
afternoon of January 25th and I w i l l  make the appropriate arrangements. 

Please l e t  me know what time works best f o r  you and Jim on the 

Best Regards, 

P h i l  

P h i l i p  W. Smyth, CFA 
Senior Di rector  
F i tch  Ratings 
212 908 0531 

From : Lee.Nicklov@PinnacleWest.com 

To : philip.smythFdfitchratinj?s.com 

Date : 12/14/2010 05:54 PM 

Subject: Meeting i n  January? 

P h i l  , 
Jim Ha t f i e ld  and I w i l l  be i n  New York dur ing the ear ly  par t  o f  the week o f  January 24th. 
Thought i t  would be t ime ly  t o  meet w i th  you f o r  an update. 
Would you be avai lab le f o r  a meeting w i th  us sometime dur ing the  afternoon of Tuesday, 
January 25th? 

i Lee 
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. . ... .... ~ . 

Lee R. Nickloy 
Vice President and Treasurer 
PINNACLE WEST CAPITAL CORPORATION 
ARIZONA PUBLIC SERVICE COMPANY 
400 North 5th Street, MS 9040 
Phoenix, AZ 85004 

fax: 602-250-2367 
Lee.NicklovPpinnaclewest.com 

ph: 602-250-3300 

Email F i rewal l  made the  fo l low ing  annotations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
NOTICE - - -  
This message i s  f o r  t he  designated rec ip ien t  only and may contain conf ident ia l ,  pr iv i leged o r  
propr ietary informat ion.  
immediately and delete the  o r i g i n a l  and any copy o r  pr in tout .  
prohibi ted from making any other use o f  t h i s  e-mail. 
precautions t o  ensure no viruses are present i n  t h i s  e-mail, we accept no l i a b i l i t y  for any 
loss or  damage a r i s i n g  from the  use o f  t h i s  e-mail o r  attachments, o r  f o r  any delay o r  er rors  
or  omissions i n  the contents which r e s u l t  from e-mail transmission. 

I f  you have received it i n  error, please n o t i f y  the sender 
Unintended rec ip ients  are 

Although we have taken reasonable 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

This email has been scanned by the  MessageLabs E m a i l  Secur i ty System. 
For  more informat ion please v i s i t  http://www.messanelabs.com/email 

Conf ident ia l i ty  Notice: 
con f ident ia l  and f o r  the  use of the addressee(s) only. 
o f  t h i s  e-mail, do not  dupl icate o r  red i s t r i bu te  it by any means. 
and any attachment(s) and n o t i f y  us immediately. 
copying o f  the contents o f  t h i s  e-mail and any attachment(s), o r  any s im i la r  action, i s  
s t r i c t l y  prohibi ted.  F i t ch  Ratings reserves the r ight ,  t o  the extent permitted by applicable 
law, t o  retain,  monitor and in te rcept  e-mai l  messages both t o  and from i t s  systems. 

The informat ion contained i n  t h i s  e-mai l  and any attachment(s) i s  
If you are not the intended rec ip ien t  

Please delete t h i s  e-mail 
Unauthorized use, reliance, disclosure or  

This e-mail has been scanned by the MessageLabs Email Secur i ty System. 
please v i s i t  http://www.messarzelabs.com/email. 

For more information, 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Friday, December 17,2010 8:30 AM 
Dolyniuk, Karen E 
FW: Meeting in Early February? 

From: Nickloy, Lee R 
Sent: Wednesday, December 15, 2010 4:05 PM 
To: 'Bettinelli, Antonio' 
Subject: RE: Meeting in Early February? 

How about sometime the afternoon of the 7'h? 

- - -_ - - . . . _-- 

From: Bettinelli, Antonio Jmai1to:Antonio Bettinelli@standardandmors.com] 
Sent: Tuesday, December 14, 2010 5:40 PM 
To: Nickloy, Lee R 
Subject: RE: Meeting in Early February? 

Sure. Feb. 7th, 8th & 9th are clear. If those dates don't work, let me know what you propose. 

Tony Bettinelli 
Associate Director 
Standard & Poor's 
U.S. Electric Utilities 
Corporate & Government Ratings 
One Market. Steuart Tower, 15th Floor. San Francisco, CA 94105 

tonv bettinelli(iasandD.com 
(415) 371-5067 

From: Lee.NicklovdPinnacleWest.com rmailto:Lee.Nicklov@PinnacleWest.coN 
Sent: Tuesday, December 14,2010 2:57 PM 
To: Bettinelli, Antonio 
Subject: Meeting in Early February? 

Thought it would be timely to come out t o  San Francisco to meet with you for an update. Would you have some availability 
sometime during early February? 

Lee 

Lee R. Nickloy 
Vice President and Treasurer 
PINNACLE WEST CAPITAL CORPORATION 
ARIZONA PUBLIC SERVICE COMPANY 
400 North 5th Street, MS 9040 
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Phoenix, AZ 85004 

fax: 602-250-2367 
Lee.NicklovbDinnaclewest.com 

ph: 602-250-3300 

Email Firewall made the following annotations 

---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited fiom making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
..................................................................... 

Standard & Poor’s: Empowering Investors and Markets for 150 Years 

The information contained in this message is intended only for the recipient, and may be a confidentlal attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. I f  the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. If you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companles, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 
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Dolyniuk, Karen E j 

From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Friday, December 17,2010 8:31 AM 
Dolyniuk, Karen E 
FW: Meeting in Early February? 

From: Bettinelli, Antonio Jmai1to:Antonio BettinelIi@standardandwors.com] 
Sent: Wednesday, December 15, 2010 4:20 PM 
To: Nickloy, Lee R 
Subject: RE: Meeting in Early February? 

The meeting would need to wrap up by 2pm because NY participants may dial in. Were you thinking later? 

From: lee.Nicklov@PinnacleWest.com rmailto: LeeNickloybPinnacleWesLcornl 
Sent: Wednesday, December 15, 2010 3:OS PM 
To: Bettinelli, Antonio 
Subject: RE: Meeting in Early February? 

How about sometime the afternoon of the 7fh? 

- 
From: Bettinelli, Antonio [mailto:Antonio Bettinellidstandardanduwrs.com~ 
Sent: Tuesday, December 14, 2010 5:40 PM 
To: Nickloy, Lee R 
Subject: RE: Meeting in Early February? 

Sure. Feb. 7th, 8th & 9th are clear. If those dates don't work, let me know what you propose. 

Tony Bettinelli 
Associate Director 
Standard & Poors 
US. Electric Utilities 
Corporate 8 Government Ratings 
One Market, Steuart Tower, 15th Floor. San Francisco, CA 94105 

tonv bettinelli(atsandD.com 
(415) 371-5067 

From: Lee.NicklovQPinnacleWest.com rmailto:Lee.NicklovbPinnacleWest.coml 
Sent: Tuesday, December 14, 2010 2:57 PM 
To: Bettinelli, Antonio 
Subjeet: Meeting in Early February? 

Thought it would be timely to come out to San Francisco to meet with you for an update. Would you have some availability 
sometime during early February? 
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Lee 

Lee R. Nickloy 
Vice President and Treasurer 
PINNACLE WEST CAPITAL CORPORATION 
ARIZONA PUBLIC SERVICE COMPANY 
400 North 5th Street, MS 9040 
Phoenix, AZ 85004 

fax: 602-250-2367 
Lee.Nicklov@Dinnaclewest.com 

ph: 602-250-3300 

---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this email, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
..................................................................... 

Standard & Poor's: Empowering Investors and Markets for 150 Years 

The information contained in this message Is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. I f  the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
communication is strictly prohibited. I f  you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 
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From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Friday, December 17,2010 8:31 AM 
Dolyniuk, Karen E 
FW: Meeting in January? 

From: Schumacher, Laura (mailto:Laura.Schumacher@moodvs.com] 
Sent: Thursday, December 16,2010 6:03 AM 

I Dolyniuk, Karen E 

.. ~ I -.. 

I To: Nickloy, L& R 
Subject: RE: Meeting in January? 

Hi Lee, 

The afternoon of Tuesday January 25'h should work ,dr us; is 2 pm a gooG start time? 

- . ._ -- ~ 

From: 1- rmailto:Lee.Nicklovd PinnacleWest.com1 
Sent: Tuesday, December 14, 2010 5:47 PM 
To: Schumacher, Laura 
Subject: Meeting in January? 

Laura, 

Jim Hatfield and I will be in New York during the early part of the week of January Wh. Thought it would be timely to meet with you 
for an update. Would you be available for a meeting with us sometime during the afternoon of Tuesday, January 25*? 

Lee 

Lee R. Nickloy 
Vice President and Treasurer 
PINNACLE WEST CAPITAL CORPORATION 
ARIZONA PUBLIC SERVICE COMPANY 
400 North 5th Street, MS 9040 
Phoenix, AZ 85004 

fax: 602-250-2367 
Lee.Nicklov@uinnaclewest.com 

ph: 602-250-3300 

Email Firewall made the following annotations 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited fiom making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
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the contents which result from e-mail transmission. 

____________________--------------------- 
The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. YOU should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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Dolyniuk, Karen E 

From: Nickloy, Lee R 
Sent: 
To: Dolyniuk. Karen E 
Subject: Nv: Meeting in January? 

Friday, December 17,2010 8:31 AM 

- - - - -  Or ig ina l  Message----- 
From: Nickloy, Lee R 
Sent: Thursday, December 16, 2010 7:34 AM 
To: 'Philip.Smyth@fitchratings.com' 
Subject: RE: Meeting i n  January? 

Would 4:00 work f o r  you? 

Lee 

- - - - -  Or ig ina l  Message----- 
From: Philip.SmvthWitchratinns.com rmailto:Phili~.Smvth@fitchratinps.coml 
Sent: Wednesday, December 15, 2010 7:57 AM 
To: Nickloy, Lee R 
Subject: Re: Meeting i n  January? 

Yes. I welcome the  opportuni ty t o  discuss recent developments a t  PNW with you and J i m  
Hat f ie ld  i n  January 2011. 
afternoon o f  January 25th and I w i l l  make the appropriate arrangements. 

Best Regards, 

Please l e t  me know what t ime works best for you and Jim on the 

P h i l  

P h i l i p  W. Smyth, CFA 
Senior Di rector  
F i tch  Ratings 
212 908 0531 

I From: Lee.Nickloy@PinnacleWest.com 

To : philip.srnvthWitchratinRs.com 

I Date: 12/14/2010 05:54 PM 

I Subject: Meeting i n  January? 
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Phi l ,  

Jim H a t f i e l d  and I w i l l  be i n  New York du r ing  t h e  e a r l y  p a r t  o f  t h e  week o f  January 24th. 
Thought i t  would be t i m e l y  t o  meet w i t h  you f o r  an update. 
Would you be a v a i l a b l e  f o r  a meeting w i t h  us sometime du r ing  t h e  af ternoon o f  Tuesday, 
January 25th? 

Lee 

Lee R. N ick loy 
Vice President and Treasurer 
PINNACLE WEST CAPITAL CORPORATION 
ARIZONA PUBLIC SERVICE COMPANY 
400 North 5 th  Street,  MS 9040 
Phoenix, AZ 85004 

f a x :  602-250-2367 
Lee.Nickloy(@pinnaclewest.com 

ph: 602-250-3300 

Email F i r e w a l l  made t h e  f o l l o w i n g  annotat ions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
NOTICE - - -  
This message i s  f o r  t h e  designated r e c i p i e n t  on l y  and may conta in  con f iden t ia l ,  p r i v i l e g e d  o r  
p rop r ie ta ry  in format ion.  
immediately and de le te  t h e  o r i g i n a l  and any copy o r  p r i n t o u t .  
p roh ib i t ed  f rom making any o the r  use of t h i s  e-mai l .  
precautions t o  ensure no v i ruses are present i n  t h i s  e-mail, we accept no l i a b i l i t y  f o r  any 
loss o r  damage a r i s i n g  from t h e  use of t h i s  e-mai l  o r  attachments, o r  f o r  any delay o r  e r ro rs  
o r  omissions i n  t h e  contents which r e s u l t  from e -ma i l  transmission. 

I f  you have received it i n  er ror ,  please n o t i f y  t h e  sender 
Unintended r e c i p i e n t s  are 

Although we have taken reasonable 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject : 

Nickloy, Lee R 
Friday, December 17,2010 8:31 AM 
Dolyniuk. Karen E 
FW: Meeting in January? 

- - - - -  Or ig ina l  Message----- 
From: Philip.Smyth@fitchratings.com [mailto:Philip.Smyth@fitchratings.com] 
Sent: Thursday, December 16, 2010 7:56 AM 
To: Nickloy, Lee R 
Subject: RE: Meeting i n  January? 

Lee , 
Yes, 4PM on Jan. 25th i s  convenient. 
forward t o  seeing you and Jim then. 
bu i ld ing which is across the  s t ree t  from our 1 State St reet  Plaza HQ address and has the 
F i tch logo emblazoned on it. 
Whitehall where you w i l l  be greeted and l e d  t o  a conference room f o r  our meeting, 
forward t o  meeting w i th  you and Jim. 
j o in ing  us and do not hes i ta te  t o  c a l l  i f  you have any questions. 

I w i l l  make the appropriate arrangements and look 
Recall that  we w i l l  meet a t  our 33 - Whitehall Street 

Please proceed through secur i ty  t o  the 18th f l o o r  o f  33 
We look 

Please l e t  us know if others from PNW/APS w i l l  be 

Best Regards, 

P h i l  

P h i l i p  W. Smyth, CFA 
Senior Di rector  
U t i l t i es ,  Power and Gas 
F i tch  Ratings 
212 908 0531 

From : tLee.Nickloy@PinnacleWest.com> 

To : tPhilip.Smyth@fitchratings.com> 

Date : 12/16/2010 89:34 AM 

Subject: RE: Meeting i n  January? 

Phil, 

Would 4:00 work f o r  you? 

Lee 

- - - - -  Or ig ina l  Message----- 
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From: Philip.Smyth@fitchratings.com [mailto:Philip.Smyth@fitchratings.com] 
Sent: Wednesday, December 15, 2010 7:57 AM 
To: Nickloy, Lee R 
Subject: Re: Meeting i n  January? 

Yes. I welcome t h e  oppor tun i t y  t o  discuss recent developments a t  PNW w i t h  you and Jim 
H a t f i e l d  i n  January 2011. 
afternoon o f  January 25th and I w i l l  make t h e  appropr ia te arrangements. 

Please l e t  me know what t ime  works best  f o r  you and Jim on t h e  

Best Regards, 

P h i l  

P h i l i p  W. Smyth, CFA 
Senior D i r e c t o r  
F i t c h  Ratings 
212 908 0531 

From: Lee.Nickloy@PinnacleWest.com 

To : philip.smyth@fitchratings.com 

Date : 12/14/2010 05:54 PM 

Subject: Meeting i n  January? 

P h i l  , 

Jim H a t f i e l d  and I w i l l  be 
Thought it would be t i m e l y  
Would you be a v a i l a b l e  f o r  
January 25th? 

Lee 

i n  New York d u r i n g  the  e a r l y  p a r t  o f  t h e  week o f  January 24th. 
t o  meet w i t h  you f o r  an update. 
a meeting w i t h  us sometime du r ing  t h e  af ternoon o f  Tuesday, 

Lee R. N ick loy 
Vice President and Treasurer 
PINNACLE WEST CAPITAL CORPORATION 
ARIZONA PUBLIC SERVICE COMPANY 
400 North 5 th  Street, MS 9040 
Phoenix, AZ 85004 

fax:  602-250-2367 
Lee.Nickloy@pinnaclewest.com 

ph: 602-250-3300 
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NOTICE - - -  
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immediately and de le te  the  o r i g i n a l  and any copy o r  p r i n t o u t .  
p roh ib i ted  from making any other  use o f  t h i s  e-mail .  
precautions t o  ensure no v i ruses are present i n  t h i s  e-mail, we accept no l i a b i l i t y  for  any 
loss  o r  damage a r i s i n g  from the  use o f  t h i s  e-mai l  o r  attachments, o r  f o r  any delay o r  e r ro rs  
o r  omissions i n  t h e  contents which r e s u l t  from e-mai l  transmission. 

I f  you have received it i n  error,  please n o t i f y  t h e  sender 
Unintended r e c i p i e n t s  are 

Although we have taken reasonable 
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Oolyniuk, Karen E 

From: 
Sent: 
Subject: 

Higuchi, Dene C on behalf of Hickman, Rebecca L 
Thursday, December 16.2010 1205 PM 
PNWIAPS: ACC Approves Decoupling Policy Statement 

On December 15, the Arizona Corporation Commission unanimously approved a decoupling policy statement. The 
policy statement is supportive of using a revenue-persustomer methodology, which is the mechanism APS and a 
number of other parties support. It will allow each utility to file a decoupling plan as part of i ts next general rate case. 
APS intends to propose a decoupling mechanism for Cornmission consideration as part of the general rate case it 
expects to file in mid-2011. [The text of the Form 8-K we filed today is included below in this message.] 

As always, if you have any questions about this regulatory decision or need other information about our company, 
please contact me (or Geoff Wendt, 602-250-5643). 

Sincerely, 

gecky 
Rebecca L. Hickman 
Director of investor Relations I Pinnacle West Capital Corporation 
Two Arizona Center I 400 North 5th Street I Station 9998 I Phoenix, AZ 85004 
Office 602-250-5668 I Fax 602-250-2789 I E-mail rhickman6tinnaclewest.com 

Item 8.81. Other Events. 

Arizona Corporation Commission (“ACC”) Approves Decoupling Policy Statement 

~ As previously disclosed in the Pinnacle West Capital Corporation/Arizona Public Service Company (“APS”) 
Quarterly Report on Form 10-Qfor the quarter ended September 30,2010, in October 2010 the Chairman of the ACC 
issued a draft decoupling policy statement for consideration by the commission. On December 15,2010, the ACC 
unanimously approved a slightly modified decoupling policy statement supportive of using a revenue-per-customer 
methodology, which is the mechanism APS and a number of other parties also support. Decoupling refers to a 
ratemaking design which reduces or removes the linkage between sales and utility revenues and/or profits, reducing 
utility disincentives to the adoption of programs that benefit customers by saving energy. Mechanically, decoupling 
compares actual versus authorized revenues or revenue per customer over a period and either credits or collects any 
differences from customers in a subsequent period. The policy permits regulated utilities to file a decoupling proposal in 
their next general rate case. APS intends to include a decoupling model consistent with the policy statement for 
consideration in i ts upcoming general rate case, currently expected to be filed in mid-2011. 
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Dolyniuk, Karen E 

From: Nickloy, Lee R 
Sent: 
To: Dolyniuk, Karen E 
Subject: FW: Meeting in January? 

Friday, December 17,201 0 8:31 AM 

From: Nickloy, Lee R 
Sent: Thursday, December 16, 2010 3:16 PM 
To: 'Schumacher, Laura' 
Subject. RE: Meeting in January? 

Laura, 

Thanks. 2:OO will be fine. 

Lee 

-. - __ 
From: Schumacher, Laura Jmailto:Laura.Schumacher@rnoodvs.com1 
Sent: Thursday, December 16,2010 6:03 AM 
To: Nickloy, Lee R 
Subject: RE: Meeting in January? 

Hi Lee, 

The afternoon of Tuesday January 25* should work for us; is  2 pm a good start time? 

--- - - -__ __ - - _.. - I- 
From: Lee.Nicklov@PinnacleWest.com rmailto:Lee.NickloY(ijlPinnacleWest,com] 
Sent: Tuesday, December 14,2010 5:47 PM 
To: Schumacher, Laura 
Subject: Meeting in January? 

Laura, 

Jim Hatfield and I will be in New York during the early part of the week of January 24Ih. Thought it would be timely to meet with you 
for an update. Would you be available for a meeting with us sometime during the afternoon of Tuesday, January 2Sh? 

Lee 

Lee R. Nickloy 
I Vice President and Treasurer 
I PINNACLE WEST CAPITAL CORPORATION 

ARIZONA PUBLIC SERVICE COMPANY 
400 North 5th Street, MS 9040 
Phoenix, A2 85004 

fax: 602-250-2367 
Lee.Nickloy@pinnaclewest.com 

ph: 602-250-3300 
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Email Firewall made the following annotations 
______c______-------___c________________-----~-------~--------------- 

---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited fiom making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result fiom e-mail transmission. 

_____-^_____-__-------------------------- 

The information contained in this e-mail message, and any attachment thereto, is 
confidential and may not be disclosed without our express permission. If you are not the 
intended recipient or an employee or agent responsible for delivering this message to the 
intended recipient, you are hereby notified that you have received this message in error 
and that any review, dissemination, distribution or copying of this message, or any 
attachment thereto, in whole or in part, is strictly prohibited. If you have received 
this message in error, please immediately notify us by telephone, fax or e-mail and 
delete the message and all of its attachments. Thank you. Every effort is made to keep 
our network free from viruses. You should, however, review this e-mail message, as well 
as any attachment thereto, for viruses. We take no responsibility and have no liability 
for any computer virus which may be transferred via this e-mail message. 
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I Dolyniuk, Karen E 
I 

From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Friday, December 17,2010 8:31 AM 
Dolyniuk, Karen E 
FW: Meeting in January? 

- - - - -  Or ig ina l  Message----- 
From: Nickloy, Lee R 
Sent: Thursday, December 16, 2010 3:19 PM 
To: 'Philip.Srnyth@fitchratings.com' 
Subject: RE: Meeting i n  January? 

P h i l  , 
Let 's c a l l  i t  4:00 on Tuesday, January 25th, i f  tha t  works f o r  you. 

thanks 

- - - - -  Or ig ina l  Message----- 
From: Phil ip.Smvth@fitchratings.com rmailto:Philip.Smvth@fitchratings.coml 
Sent: Wednesday, December 15, 2010 7:57  AM 
To: Nickloy, Lee R 
Subject: Re: Meeting i n  January? 

Yes. I welcome the opportuni ty t o  discuss recent developments a t  PNW with you and J i m  
Hatf ie ld i n  January 2011. 
afternoon o f  January 25th and I w i l l  make the appropriate arrangements. 

Please l e t  me know what time works best for  you and Jim on the 

Best Regards, 

P h i l  

P h i l i p  W. Smyth, CFA 
Senior Di rector  
F i tch Ratings 
212 908 0531 

From : Lee.Nicklov@PinnacleWest.com 

To: philip.smvth$fitchratinns.com 

Date: 12/14/2010 05:54 PM 

Subject: Meeting in January? 
I 
I 
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Phil, 

J im  Ha t f i e ld  and I w i l l  be i n  New York dur ing the ear ly  pa r t  o f  the week o f  January 24th. 
Thought i t  would be t ime ly  t o  meet w i th  you f o r  an update. 
Would you be avai lab le f o r  a meeting w i th  us sometime dur ing the afternoon o f  Tuesday, 
January 25th? 

Lee 

Lee R. Nickloy 
Vice President and Treasurer 
PINNACLE WEST CAPITAL CORPORATION 
ARIZONA PUBLIC SERVICE COMPANY 
400 North 5th Street, MS 9040 
Phoenix, A2 85004 

fax: 602-250-2367 
Lee.Nicklov@pinnaclewest.com 

ph: 602-250-3300 

E m a i l  F i rewa l l  made the fo l low ing  annotations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
NOTICE - - -  
This message i s  f o r  the  designated rec ip ien t  only and may contain conf ident ia l ,  p r iv i leged or  
propr ietary informat ion.  
immediately and delete the  o r i g i n a l  and any copy or  p r in tou t .  
prohibi ted from making any other use o f  t h i s  e-mail. 
precautions t o  ensure no viruses are present i n  t h i s  e-mail, we accept no l i a b i l i t y  f o r  any 
loss or  damage a r i s i n g  from the use o f  t h i s  e-mai l  or  attachments, o r  f o r  any delay o r  er rors  
or  omissions i n  the contents which r e s u l t  from e-mai l  transmission. 

I f  you have received it i n  error, please n o t i f y  the  sender 
Unintended rec ip ients  are 

Although we have taken reasonable 

This email has been scanned by the MessageLabs E m a i l  Security System. 
For more informat ion please v i s i t  http://www.messanelabs.com/email 

Conf ident ia l i ty  Notice: 
con f ident ia l  and f o r  the use o f  the addressee(s) only. 
of t h i s  e-mail, do no t  dupl icate o r  red i s t r i bu te  i t  by any means. 
and any attachrnent(s) and n o t i f y  us immediately. Unauthorized use, reliance, disclosure or  
copying of the contents o f  t h i s  e-mai l  and any attachment(s), o r  any s im i la r  action, i s  
s t r i c t l y  prohibi ted.  
law, t o  retain, monitor and in te rcept  e-mai l  messages both t o  and from i t s  systems. 

The informat ion contained i n  t h i s  e-mail and any attachment(s) i s  
I f  you are not the  intended rec ip ient  

Please delete t h i s  e-mail 

F i t ch  Ratings reserves the r ight ,  t o  the extent permitted by applicable 

This e-mail has been scanned by the  MessageLabs Email Secur i ty System. 
please v i s i t  http://www.messagelabs.com/email. 

For more information, 
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Dolyniuk, Karen E 

From: Nickloy, Lee R 
Sent: 
To: Dolyniuk, Karen E 
Subject: 

Friday, December 17,2010 8:31 AM 

FW: Meeting in Early February? 

From: Nickloy, Lee R 
Sent: Thursday, December 16, 2010 3:20 PM 
To: 'Bettinelli, Antonio' 
Subject: RE: Meeting in Early February? 

That should work. Want to call it 12:OO noon on February 7th? 

Lee 

I- - - . . - - - ._. - .-- - - .. - 

From: Bettinelli, Antonio Jmailto:Antonio BettinelIi@standardandwors.com] 
Sent: Wednesday, December 15, 2010 4:20 PM 
To: Nickloy, Lee R 
Subject: RE: Meeting in Early February? 

The meeting wouid need to wrap up by 2pm because NY participants may dial in. Were you thinking later? 

_ _  
From: Lee.Nicklov@PinnacleWest.com ~mailto:Lee.Nicklov@PinnacleWest.com] 
Sent: Wednesday, December 15, 2010 3:05 PM 
To: Bettinelli, Antonio 
Subject: RE: Meeting in Early February? 

How about sometime the afternoon of the 7th? 
. .  - __. - - - - 

From: Bettinelli, Antonio [mailto:Antonio Bett inelli@standardandmrs.com~ 
Sent: Tuesday, December 14, 2010 5:40 PM 
To: Nickloy, Lee R 
Subject: RE: Meeting in Early February? 

Sure. Feb. 7th, 8th & 9th are clear. If those dates don't work, let me know what you propose. 

Tony Bettinelli 
Associate Director 
Standard & Poor's 
U.S. Electric Utilities 
Corporate 8, Government Ratings 
One Market, Steuart Tower, 15th Floor, San Francisco, CA 94105 

tony bettinellI@sandD.com 
(415) 371-5067 
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~~ 

From: Lee. Nicklov@PinnacleWest.com rmailto:Lee.Nicklov@ PinnacleWest.com1 
Sent: Tuesday, December 14, 2010 257 PM 
To: Bettinelli, Antonio 
Subject: Meeting in Early February? 

Tony, 

Thought it would be timely t o  come out to San Francisco to meet with you for an update. Would you have some availability 
sometime during early February? 

Lee 

Lee R. Nickloy 
Vice President and Treasurer 
PINNACLE WEST CAPITAL CORPORATION 
ARIZONA PUBLIC SERVICE COMPANY 
400 North 5th Street, MS 9040 
Phoenix, AZ 85004 

fax: 602-250-2367 
Lee. N icklovm pi n naclewest .corn 

ph: 602-250-3300 

Email Firewall made the following annotations 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
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Dolyniuk, Karen E 

From: Nickloy, Lee R 
Sent: 
To : Dolyniuk, Karen E 
Subject: FW: Meeting in January? 

Friday, December 17,2010 8:31 AM 

- - - - -  Or ig ina l  Message----- 
From: Philip.Smyth@fitchratings.com [mailto:Philip.Smyth@f3tchratings.com] 
Sent: Thursday, December 16, 2010 3:34 PM 
To: Nickloy, Lee R 
Subject: RE: Meeting i n  January? 

Lee, 

Confirming Tuesday, January 25th meeting a t  4PM a t  F i tch 's  NYC o f f i c e s  a t  
33 - Whitehall S t .  I n  add i t ion  t o  myself, Glen Grabelsky and Rob Hornick w i l l  l i k e l y  attend. 
Looking forward t o  it. 

P h i l  

From : <Lee.Nickloy@PinnacleWest.com> 

To : <Philip.Smyth@fitchratings.com> 

Date  : 12/16/2010 05:18 PM 

Subject: RE: Meeting i n  January? 

Phil, 

L e t ' s  c a l l  i t 4:00 on Tuesday, January 25th, i f  t h a t  works f o r  you. 

thanks 

- - - - -  Or ig ina l  Message----- 
From: Philip.Smyth@fitchratings.com [mailto:Philip.Smyth@f3tchratings.com] 
Sent: Wednesday, December 15, 2010 7 : 5 7  AM 
To: Nickloy, Lee R 
Subject: Re: Meeting i n  January? 
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Yes. I welcome the opportuni ty t o  discuss recent developments a t  PNW w i t h  you and J i m  
Hat f ie ld  i n  January 2011. 
afternoon o f  January 25th and I w i l l  make the  appropriate arrangements. 

Please l e t  me know what time works best f o r  you and J i m  on the 

Best Regards, 

P h i l  

P h i l i p  W. Smyth, CFA 
Senior Di rector  
F i tch Ratings 
212 908 0531 

From : Lee.Nickloy@PinnacleWest.com 

To : philip.smyth@fitchratings.com 

Date : 12/14/2010 05:54 PM 

Subject: Meeting i n  January? 

Phil, 

Jim Hat f ie ld  and I w i l l  be i n  New York dur ing the ear ly  pa r t  o f  the week o f  January 24th. 
Thought it would be t ime ly  t o  meet w i th  you f o r  an update. 
Would you be avai lab le f o r  a meeting wi th us sometime dur ing the afternoon of Tuesday, 
January 25th? 

Lee 

Lee R. Nickloy 
V i c e  President and Treasurer 
PINNACLE WEST CAPITAL CORPORATION 
ARIZONA PUBLIC SERVICE COMPANY 
400 North 5th Street, MS 9040 
Phoenix, AZ 85004 

f a x :  602-250-2367 
Lee.Nickloy@pinnaclewest.com 

ph: 602-250-3300 
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NOTICE - - -  
This message i s  f o r  the designated rec ip ien t  on ly  and may contain conf ident ia l ,  p r iv i leged o r  
propr ietary information. 
immediately and delete the o r i g i n a l  and any copy o r  p r in tou t .  
prohibi ted from making any other use o f  t h i s  e-mail. 
precautions t o  ensure no viruses are present i n  t h i s  e-mail, we accept no l i a b i l i t y  f o r  any 
loss o r  damage a r i s i n g  from the  use o f  t h i s  e-mail o r  attachments, o r  f o r  any delay o r  er rors  
or omissions i n  the contents which r e s u l t  from e - m a i l  transmission. 

I f  you have received it i n  error, please n o t i f y  the sender 
Unintended rec ip ients  are 

Although we have taken reasonable 

This email has been scanned by the MessageLabs E m a i l  Secur i ty System. 
For more informat ion please v i s i t  http://www.messagelabs.com/email 

Conf ident ia l i t y  Notice: 
attachment(s) i s  con f iden t ia l  and f o r  the use o f  the addressee(s) only. 
intended rec ip ien t  o f  t h i s  e-mail, do not dupl icate o r  red i s t r i bu te  it by any means. 
delete t h i s  e-mai l  and any attachment 
(5) and n o t i f y  us immediately. 
contents o f  t h i s  e-mai l  and any attachment(s), o r  any s im i la r  action, i s  s t r i c t l y  prohibited. 
F i tch  Ratings reserves the  r ight ,  t o  the extent permitted by appl icable law, t o  retain, 
monitor and in te rcept  e-mai l  messages both t o  and from i t s  systems. 

The information contained i n  t h i s  e - m a i l  and any 
I f  you are not the 

Please 

Unauthorized use, reliance, disclosure o r  copying o f  the 

This e-mail has been scanned by the MessageLabs E m a i l  Secur i ty System. 
please v i s i t  http://www.messagelabs.com/email. 

For more information, 
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and any attachment(s) and no t i f y  us immediately. 
copying of the contents o f  t h i s  e-mai l  and any attachment(s), o r  any s im i la r  action, i s  
s t r i c t l y  prohibi ted.  
law, t o  retain,  monitor and in te rcept  e-mai l  messages both t o  and from i t s  systems. 

This e-mail has been scanned by the MessageLabs E m a i l  Secur i ty System. 
please v i s i t  http://www.messagelabs.com/email. 

The informat ion contained i n  t h i s  e-mail and any attachment(s) i s  
If you are not the  intended rec ip ien t  
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Unauthorized use, reliance, disclosure or  
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Friday, December 17,201 0 8:32 AM 
Dolyniuk, Karen E 
FW: Meeting in Early February? 

- -  _ _  
From: Betthelli, Antonio [mailto:Antonio BettinelliBstandardandmrs.coml 
Sent: Thursday, December 16,2010 4:30 PM 
To: Nickloy, Lee R 
Subject: RE: Meeting in Early February? 

See you on Feb. 7th. Hatfield is coming, correct? 

Tony 

From: Lee.NicklovbPinnacleWest.com rmailto:Lee.Nicklov@ Pinnacle West .corn1 
Sent: Thursday, December 16,2010 2:20 PM 
To: Bettinelli, Antonio 
Subject: RE: Meeting in Early February? 

That should work. Want to  call it 12:OO noon on.February 7'h? 

Lee 

-___ ~ . . __  - - " .  

From: Bettinelli, Antonio 1mailto:Antonio Bettinelli@standardandmrs.com1 
Sent: Wednesday, December 15,2010 4:20 PM 
To: Nickloy, Lee R 
Subject: RE: Meeting in Early February? 

The meeting would need to wrap up by 2pm because NY participants may dial in. Were you thinking later? 

From: Lee.NicklovQPinnacleWest.com rmailto:Lee.NicklovBPinnacleWest.com] 
Sent: Wednesday, December 15,2010 3:05 PM 
To: Bettinelli, Antonio 
Subject: RE: Meeting in Early February? 

Tony, 

How about sometime the afternoon of the 7th? 
- -.- .. ~ - -  - - . __  ._ _ _  _l_l----_--_-.I-_.___.._" . . -  

From: Bettinelli, Antonio lmailto:Antonio BettinelIiBstandardandpoors.com~ 
Sent: Tuesday, December 14,2010 5:40 PM 
To: Nickloy, Lee R 
Subject: RE: Meeting in Early February? 

Sure. Feb. 7th, 8th & 9th are clear. If those dates don't work, let me know what you propose. 
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Tony Bettinelli 
Associate Director 
Standard & Poor's 
US. Electric Utilities 
Corporate & Government Ratings 
One Market. Steuart Tower. 15th Floor, San Francisco, CA 94105 

tony bettinelli@sando.com 
(415) 371-5067 

From: k e .  Nicklov@PPinnacleWest.com 1 1  
Sent: Tuesday, December 14, 2010 2:57 PM 
To: Bettinelli, Antonio 
Subject; Meeting in Early February? 

Tony, 

Thought it would be timely to come out to San Francisco t o  meet wi th you for an update. Would you have some availability 
sometime during early February7 

Lee 

Lee R. Nickloy 
Vice President and Treasurer 
PINNACLE WEST CAPITAL CORPORATION 
ARIZONA PUBLIC SERVICE COMPANY 
400 North 5th Street, MS 9040 
Phoenix, AZ 85004 

fax: 602-250-2367 
Lee.Nicklov@tAnnaclewest.com 

ph: 602-250-3300 

Email Firewall made the following annotations 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
..................................................................... 

Standard & Poor's: Empowering Investors and Markets for 150 Years 

~ 

The information contained in this message is intended only for the reciplent, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. I f  the reader of this message is not the intended recipient, or an 
employee or agent responsible For delivering this message to the intended recipient, please be aware that any dissemination or copying of this 
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.. . . 

Communication is strictly prohibited. I f  you have received this communication in error, please immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing 
the sender or recipient of the message. 
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Dolyniuk, Karen E 

From: Nickloy, Lee R 
Sent: 
To: Dolyniuk, Karen E 

Friday, December 17,2010 8:32 AM 

I Subject: F W :  Meeting in January? 
I 

- - - - -  Original Message----- 
From: Nickloy, Lee R 
Sent: Friday, December 17, 2010 7:40 AM 
To: 'Philip.Smyth@fitchratings.com' 
Subject: RE: Meeting in January? 

Thanks Phil. With me will be Jim Hatfield and Pete Ewen. 
is responsible for our financial planning and load and revenue forecasting functions. 
you then. 

Pete is a Director in my group and 
See 

Lee 

- - - - -  Original Message----- 
From: Philip.Smyth@fitchratings.com [mailto:Philip.Smyth@fitchratings.com] 
Sent: Thursday, December 16, 2010 3:34 PM 
To: Nickloy, Lee R 
Subject: RE: Meeting in January? 

Lee, 

Confirming Tuesday, January 25th meeting at 4PM at Fitch's NYC offices at 
33 - Whitehall St. In addition to myself, Glen Grabelsky and Rob Hornick will likely attend, 
Looking forward to it. 

Phil 

From : <Lee.Nickloy@PinnacleWest.com> 

To : <Philip.Smyth@fitchratings.com> 

Date : 12/16/2010 05:18 PM 

Subject: RE: Meeting in January? 

~ 

Phil, 
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Let 's  c a l l  i t  4:00 on Tuesday, January 25th, i f  t h a t  works f o r  you. 

thanks 

- - - - -  Or ig ina l  Message----- 
From: Philip.Smyth@fitchratings.com [maflto:Philip.Smyth@fitchratings.com] 
Sent: Wednesday, December 15, 2010 7:57 AM 
To: Nickloy, Lee R 
Subject: Re: Meeting i n  January? 

Yes. I welcome the opportuni ty t o  discuss recent developments a t  PNW w i th  you and Jim 
Hat f ie ld  i n  January 2011. 
afternoon o f  January 25th and I w i l l  make the appropriate arrangements. 

Please l e t  me know what time works best f o r  you and Jim on t h e  

Best Regards , 

P h i l  

P h i l i p  W. Smyth, CFA 
Senior Di rector  
F i tch  Ratings 
212 908 0531 

From: Lee.Nickloy@PinnacleWest.com 

To : philip.smyth@fitchratings.com 

Date : 12/14/2010 05:54 PM 

Subject: Meeting i n  January? 

P h i l  , 
Jim Hat f ie ld  and I w i l l  be i n  New York dur ing the ear ly  pa r t  o f  the  week o f  January 24th. 
Thought i t  would be t ime ly  t o  meet w i th  you f o r  an update. 
Would you be avai lab le f o r  a meeting with us sometime dur ing the afternoon o f  Tuesday, 
January 25th? 

Lee 

Lee R. Nickloy 
Vice President and Treasurer 
PINNACLE WEST CAPITAL CORPORATION 
ARIZONA PUBLIC SERVICE COMPANY 
400 North 5th Street, MS 9040 
Phoenix, AZ 85004 
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I ph: 602-250-3300 
fax: 602-250-2367 

I Lee.Nickloy@pinnaclewest.Com 
I 

Email Firewall made the following annotations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
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immediately and delete the original and any copy or printout. 
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or omissions in the contents which result from e-mail transmission. 
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Confidentiality Notice: 
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Fitch Ratings reserves the right, to the extent permitted by applicable law, to retain, 
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This e-mail has been scanned by the MessageLabs Email Security System. 
please visit http://www.messagelabs.com/email. 

For more information, 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Friday, December 17,2010 8:32 AM 
Dolyniuk, Karen E 
FW: Meeting in Early February? 

From: Nickloy, Lee R 
Sent: Friday, December 17,2010 7:42 AM 
To: 'Bettinelli, Antonio' 
Subject: RE: Meeting in Early February? 

Yes, Jim will be coming as will Pete Ewen. Pete is a Director in my group and is responsible for our financial planning and 
load and revenue forecasting functions. 

Lee 
-. - - - ._ I _ .  - ~__-I__-I I--_.-__ . ._ .__ . . I 

From: Bettinelli, Antonio Jmai1to:Antonio Bettinelli@standardandwors.mm] 
Sent: Thursday, December 16,2010 4:30 PM 
To: Nickloy, Lee R 
Subject: RE: Meeting in Early February? 

See you on Feb. 7th. Hatfield is coming, correct? 

Tony 

From: Lee.NicklovBPinnacleWest.com Tma ilto: Lee.Nicklov@PinnacleWest.coml 
Sent: Thursday, December 16,2010 2:20 PM 
To: Bettinelli, Antonio 
Subject: RE: Meeting in Early February? 

Tony, 

That should work. Want to call it 12:OO noon on February 7*? 

Lee 

._ - - - . - ~ _ _  
From: Bettinelli, Antonio Jmai1to:Antonio Bettinelli@standardandpoors,cornl 
Sent: Wednesday, December 15, 2010 4:20 PM 
To: Nickloy, Lee R 
Subject: RE: Meeting in Early February? 

The meeting would need to wrap up by 2pm because NY participants may dial in. Were you thinking later? 

From: Lee.Nicklov@PinnacleWest.com rmailto:Lee.Nicklov@PinnacleWest.com~ 
Sent: Wednesday, December 15,2010 3:05 PM 
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To: Bettinelli, Antonio 
Subject: RE: Meeting in Early Februaty? 

How about sometime the afternoon of the 7th? 

_ _  . -  - --. - _- I - - - 
From: kttinelli, Antonio rma1lto:Antonio Bettinelli@standardandmn.comJ 
Sent: Tuesday, December 14,2010 5:40 PM 
To: Nickloy, Lee R 
Subject: RE: Meeting in Early Februaty? 

Sure. Feb. 7th' 8th & 9th are clear. If those dates don't work, let me know what you propose. 

Tony Bettinelli 
Associate Director 
Standard 8 Poor's 
US. Electric Utilities 
Corporate 8 Government Ratings 
One Market, Steuarl Tower, 15th Floor, San Francisco. CA 94105 

tonv betlinelli@sandD.m 
(415) 371-5087 

~ ~ 

From: bee.Nicklov@PinnacleWest.com rmailto:Lee.NicklovCP innacleWest. corn1 
Sent: Tuesday, December 14, 2010 2:57 PM 
To: Bettinelli, Antonio 
Subject: Meeting in Early Februaty? 

Tony, 

Thought it would be timely to  come out to San Francisco to meet with you for an update. Would you have some availability 
sometime during early February? 

Lee 

Lee R. Nickloy 
Vice President and Treasurer 
PINNACLE WEST CAPITAL CORPORATION 
ARIZONA PUBLIC SERVICE COMPANY 
400 North 5th Street, MS 9040 
Phoenix, AZ 85004 

fax: 602-250-2367 
Lee.Nicklov@rinnaclewest.com 

ph: 602-250-3300 

Email Firewall made the following annotations 
..................................................................... 
---NOTICE --- 
This message is for the designated recipient only and may contain confidential, privileged or proprietary 
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information. If you have received it in error, please notify the sender immediately and delete the original and 
any copy or printout. Unintended recipients are prohibited from making any other use of this email. Although 
we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for 
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in 
the contents which result from e-mail transmission. 
..................................................................... 

Standard & Poor’s: Empowering Investors and Markets for 150 Years 

~ 

The information contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may 
otherwise be privileged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an 
employee or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of th~s 
communication is strictly prohibited. If you have received this communication in error, please Immediately notify us by replying to the 
message and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the tight, subject to applicable local law, to monitor 
and review the content of any electronic message or information sent to or from McGraw-Hill employee e-mall addresses without informing 
the sender or recipient of the message. 
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Dolyniuk, Karen E 

From: 
Sent: 
Subject: 

Higuchi, Dene C on behalf of Hickman, Rebecca L 
Friday, December 17,201 0 10:42 AM 
PNWIAPS: Press Release Regarding New Solar Purchased Power Agreement 

I Today, we issued a press release announcing a new 10-megawatt solar purchase power agreement. This agreement is 

~ 

not part of APS’ A2 Sun Program for utility-owned solar plants. The text of the press release is included below in this 
message. 

I As always, if you have any questions about this announcement or need other information about our company, please 
contact me (or Geoff Wendt, 602-250-5643). 

Sincerely 

Becky 
Rebecca L. Hickman 
Director of Investor Relations I Pinnacle West Capital Corporation 
Two Arizona Center I 400 North 5th Street I Station 9998 I Phoenix, AZ 85004 
Office 602-250-5668 I Fax 602-250-2789 I E-mail rhickmanlPplnnaclewest.com 

I 

Arizona Public Service, SunEdison Announce Construction 
of 10-Megawatt Solar Power Plant in Prescott, A r k  

Prescott, A2 - December 17,2010 - SunEdison, a subsidiary of MEMC Electronic Materials Inc. (NYSE: WFR), and 
Arizona Public Service Co. today announced construction of a utility-scale photovoltaic solar power plant located two 
miles north of the Prescott Regional Airport. SunEdison will own and operate the plant with APS purchasing the entire 
output. APS estimates the 10-megawatt facility can provide enough power to meet the annual energy needs of 2,500 
Arizona customers. 

The announcement event, held a t  the Hassayampa Inn in Prescott, spotlighted the new solar deployment, which is 
anticipated to become active in the fall of 2011. The plant is expected to generate more than 25 million kilowatt-hours 
(kWh) of clean energy in its first year of operation alone and approximately 653 million kWh over 30 years. 

“APS’s investments in renewable energy - well-diversified by technology, ownership, site and location - are forging a 
sustainable energy future for Arizona,” said Don Robinson, APS president and chief operating officer. “With five solar 
facilities operating or under construction, Prescott is  becoming an important hub for solar development. It is an ideal 
location because of i ts abundant sunshine, cooler weather, available land and access to the transmission system.” 

APS’s decade-long history of solar in Prescott includes a 194-kilowatt system at  Embry Riddle Aeronautical University 
(completed in 2001), a small system on the roof of Prescott College (completed in 2004) and a 3.6-megawatt plant near 
the Prescott Regional Airport (completed in 2006). 

Earlier this month, APS and SunEdison announced plans for two other Arizona solar plants, a 20-megawatt facility in 
Chino Valley - another Prescott-area solar plant -and a 17-megawatt facility in Hyder. Those plants also will be 

I 

I 

developed by SunEdison. However, instead of purchasing the power, APS will own the facilities after construction is  
completed. With these two solar plants plus today’s announcement, APS’s renewable portfolio totals approximately 851 
megawatts, of which 282 is in operation and serving customers. 

I 
I 
I 
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"SunEdison offers smart, cost effective, solar solutions that utilities have come to expect and trust," said Carlos 
Domenech, president of SunEdison. "We have a global demonstrated utility track record and welcome the opportunity 
to partner with a progressive utility like APS." 

Since 2004, SunEdison has deployed close to 100 megawatts of utility-scale solar including the recently activated 70- 
megawatt solar power plant in Rovigo, Italy. 

About SunEdison 
SunEdison is a global provider of solar energy services. The company develops, finances, installs and operates distributed 
power plants using proven photovoltaic technologies, delivering fully managed, predictably priced solar energy services 
for i ts commercial, government and utility customers. In 2009, SunEdison delivered more kilowatt hours (kWh) of energy 
than any other solar services provider in North America. For more information about SunEdison, please visit 
www.sunedison.com. 

About MEMC 
MEMC is a global leader in the manufacture and sale of wafers and related intermediate products to the semiconductor 
and solar industries. MEMC has been a pioneer in the design and development of wafer technologies over the past 50 
years. With R&D and manufacturing facilities in the US., Europe and Asia, MEMC enables the next generation of high 
performance semiconductor devices and solar cells. With the acquisition of SunEdison, MEMC is now a developer of 
solar power projects and North America's largest solar energy services provider. 

MEMC's common stock is listed on the New York Stock Exchange under the symbol ''WFR" and is included in the S&P 
500 Index. For more information about MEMC, please visit www.rhemc.com. 

About APS 
APS, Arizona's largest and longest-serving electric utility, serves more than 1.1 million customers in 11 of the state's 15 
counties. With headquarters in Phoenix, APS is the principal subsidiary of Pinnacle West Capital Corp. (NYSE: PNW). 
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